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July 29, 2014

Instituto de Desenvolvimento Tecnoldgico e Humano - IDTECH
Rua 01, n°. 60, Setor Oeste

Goiania, GO 74115-040

Brazil

Dear Ladies and Gentlemen,

This letter and the attached Subscription and License Terms (the “Terms”) set out the terms and conditions on
which UpToDate, Inc. witl supply Instituto de Desenvolvimento Tecnoldgico e Humano - IDTECH ("“You" or
“Your”) with an On-Site Only Subscription to UpTobate® online, for an initial one-year term (the “Term"”).
Capitalized terms may be defined in this letter or in the attached Terms; together, the letter and the Terms are
defined as the “Agreement”,

Subscription and Price

Subscription: On-Site Only Subscription: The price for a one year On-Site Only Subscription to UpToDate is
36,270.00 USD (plus tax where applicable). The subscription price must be paid within 30 days of the start date
of this Agreement. This quote is valid for 60 days from the date of this letter and is confidential.

License to UpToDate: For the above subscription price, UpTaDate, Inc. will grant Your Authorized Users a license
to use the Licensed Materials on the terms set forth in this Agreement. This “On-Site Only Subscription” allows
Your Authorized Users to Access the Licensed Materials only while they are physically on-site at the addresses
listed below as “Designated Sites”.

Restriction: Under the On-Site Only Subscription option You may not allow any "Off-Site Access” to the
Licensed Materials. “Access” is defined as the viewing, searching or displaying of any page of the Licensed
Materials, and “Off-Site Access” is Access by any person who at the time of such Access is outside the physical
confines of the Designated Sites. Off-Site Access is prohibited no matter how such Off-Site Access is obtained,
including without limitation by use of modem, VPN, proxy server, LAN or web-based technology. The "Permitted
Uses and Prohibitions” paragraphs set forth in the Terms allow Your Authorized Users to print individual articles
for their personal educational use, or to email individual articles to a colleague, subject to limits set forth in those
paragraphs. Off-Site Access to such printed or emnailed articles is not prohibited,

Term: The Term of Your subscription will start on September 1, 2014 and end on August 31, 2015, You may
renew Your subscription at the expiry of the initial term at the then-current subscription price.
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On-Site Only Subscription Features ;,Fomas | 55 \a
*  Multiple simultaneous users have immediate access to UpToDate from any web-enabled computer v{:&_b%i
Your institution's Designated Sites. 7
*  UpToDate, Inc. provides You with access to telephone and email technical support. ‘\\J

»  Content updates are performed continuously.

Confirmation of Your Information
Operating Statistics

We base the price for an annual On-Site Only Subscription to UpToDate on the following statistics:

Institution Beds
*Hospital Alberto Rassi - HGG
Total 190

If the above statistics are inaccurate, please let us know as soon as possible so that we can review the above price
and make any necessary adjustrments.

Designated Sites

Your Authorized Users may Access the Licensed Materfals only from within the physical confines of the following
addresses (the “Designated Sites”):

Hospital Alberto Rassi - HGG

Av. Anhanguera, n°. 6.479, Setor Oeste
Goidnia, GO 74115-040

Brazit

1P Addresses

UpToDate, Inc. will provide You with Access to the Licensed Materials at the Designated Sites via Internet access through the
foliowing IP addresses and address range(s) or through an UpToDate, Inc. provided Security Agent:

177.43.80.78 - 177.43.90.78
177.0.87.114 - 177.0.87.114

You represent and warrant that: (i) the statistics set forth above are accurate and complete figures covering all of the
Designated Sites; (ii) You have the technical capability to ensure that Authorized Users may only Access the Licensed
Materials when such users are physically within the confines of the Designated Sites; (iii) the IP Addresses above or
UpToDate provided Security Agent are only accessible by Authorized Users while such users are physically located within the
Designated Sites; and {iv) You will actively enforce the prohibition against Off-Site Access and promptly inform UpToDate,
Inc. of any breaches of such prohibition.

Subscription Confirmation

To confirm Your acceptance of this subscription, please sign this letter in the space below and return it to us.
Your subscription will be processed immediately and an executed copy will be returned to You.

We look forward to providing Instituto de Desenvolvimento Tecnolégico e Humano - IDTECH with a subscription
to UpToDate online. We are confident that Your clinicians will find UpToDate to be a practical and efficient tool
with which to effectively manage clinical issues in practice.



Your account manager, Ghizella Lutz will call you shortly to answer any questions that you might have a
discuss the next steps.
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Again, thank you for your interest in UpToDate.

Sincerely,

7/29/2014 3:00 PM

Finance - Contract Administration
UpToDate, Inc.

Accepted and Agreed to this 4 3 day of W , 2014 on behalf of Instituto de Desenvolvimento
Tecnolégico e Humano - IDTECH.

By: : )
el
Printed Na 1audio Romero
OrIETa a0 EXacutva
Title:
Accepted and Agreed to this day of , 2014 on behalf of UpToDate, Inc.
By:

Printed Name:

Title:

UpTaDate, Inc.



UpToDate, Inc. On-Site Only Subscription and License Terms

Definitions

“Access™: Viewing, searching or displaying any page of the Licensed Materials, whether
such pages are viewed by means of connection 1o a network or from storage in any
storage medium,

“Agreement™: These Subscription and License Terms and the attached quotation letter.

*Authosized Users”: Physician staff, faculty, residents, nurses, brarians and other staff and
medical professionals who are employed by Your erganization or who provide medical
services to patients at Your organization's facilities, any student affilisted with Your
organization, and, to the extent that Your organization includes a public Bbrary, individirals
otherwise entitied to use Your library faclities.

“Licensed Materials*: Up'roDaae@ online database, software and user documentation,

“Clinkcians®: Physicians waorking within specialties covered by UpToDate and any Nurse
Practitioners, Physician Assfstants and dlinical faculty who will have access to the Ucensed
Materials.

Grant of License

UpToDate, Ine, in consideration of payment of the subscription fee and subject to the
termns and conditions below, will grant You a non-exclusive, non-transferable license for
Yaur Authorized Users to Access the Licersed Materfals solely for the purpose of (i}
research or other scholarly activities or (i) providing diagnostic treatment er other
medicat services to patients, subject to the terms and conditions of this Agreerent. You
shall ensure that the Licensed Materkls are Accessed only by Authorlzed Users affiliated
with You fora purpose related to Your business as corducted at the Designated Site.

In arder to access the Licensed Matesdals, Authorized Users must agree to the End User
Licerse Agreement (EULA). In the event of a conflict or discrepancy between the EULA
and this Subscription and License Agreement, it is agreed that this Subscription and
License Agreement shall take precedence.

Term and Termination

Access to the Liensed Materials will be provided to You for the Term, unless earlfer
terminated in accordance with this Agreement. Information in the Licensed Materials &
updated periodically.

You have the option to renew the Term and to continue the subsaription by paying the
then-current subscription fee, as notified to You by UpToDate, Inc., within 30 days of the
expiration date,

You have the sight to cancel Your subscription for cause by giving a 60 days written nolice
and allow for an additional 30 days Cure Period for UpToDate, Inc. to rernedy. If at the end
of Cuce Period, You are not satisfied with UpToDate's remedy, You may cancel Your
subseription. The end date of the Cure Period will become the effective date of
cancellation and a pro-rated refund of fees actually paid by You for any remaining months
of the subscription, from the effective day of cancellation to the nermal end-date of the
subscription period will be provided to You. UpToDate, Inc reserves the right to withhold
ity damages arising from any failure or default by You.

UpTaDate, in¢. may terminate Your subscription if UpToDate, Inc. gives a 30-day written
notice 1 You specifying any failure or default in the perfarmance of any provisions of this
Agreement. A pro-tats refund of fees actuatty paid by You for any remaining period of the
subscription, from the effective day of cancellation to the normal end-date of the
subscription period, will be provided to You, provided that UpToDate, Inc, reserves the
right to withhold any damages arising from anty failure or default by You.

Bpon termination or expiration of Your subsoription, Your license and associated rights
expire automatically, unless You have renewed Your subscription on UpTebate, Inc's
then-current termns. At the request of UpToDate, inc. following termination or expiration
of te subsaiption, You shall promptly retum o destroy any Licensed Materials and
ocples thereof in Your possession.
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Designated Site & Autharized Access

During the subscription period, it is agreed that Access to the Licensed Materials will be
miade available to Authorized Users who at the time of such Access are within the physical
confines of the Designated Site(s). You acknowledge that the Licensed Materials are for
the use of the Authorized Lsers only. Use of the Licensed Materials by non-Authorized
Users is expressly forbldder.

Verified IP Addresses

You warrant that the [P addresses and address mnges provided by You to UpToDate, Inc.
allow A¢cass to the Licersad Materials by the afarementioned Authorized Uisers only and
that no other users are provided Access through those P addresses.

Audit

You agree that UpToDate, Inc may audit Your use of the Licensed Matesials for
compliance with these terms at any time, upon reasenable notice, In the event that such
audit revesls any wse of thelicensed Materials by You other than in full compliance with
the terms of the Agreement, You shell reimburse UpToDate, Inc for all measonable
expenses related to such audit in addition to any other lizblfities You may incur 4s a result
of such non-compliance.

Fees and Payments
You will pay the agreed Subseription Fee for Your initial Term within 30 days from the
effective date of the Agreement.

Marketing Suppert

UpToDate, inc. will assist You in maximizing usage of the Licensed Materials during the
subscription peried by providing informational materials for Your distibution to
Authorized Users, subject to the terms and conditions of this Agreement. In retum, You
grant the right fo UpToDate, Inc. to include Your name in UpToDale inc's list of
subscribers.

Systems Performance

Buring the term of the subsaription, UpToDate online content will be updated by
UpToDate, Inc.  During this time, UpTolyate ontine may be down for up to 2 hours, and
users Accessing the Licensed Materials at this time will see a notice that UpToDate cnline
is being updated. UpToDate, Inc. may, in its sole discretion, provide more frequent
updfates and enhancements, if applicable, as and when they are released. Nothing in this
Agreerent obligates UpToDate, Inc to furnish more frequent updates or to create
erharkerments.

For online access from a desktop {or laptop) computer, UpTaDate entine is validated for
use with the current versions of the following browsers:

Internet Explorer

fireFox

Opera

Safari

We recommend a connection speed of at bsast 56K Cookies and JavaSeript mwst be
enabled (for fusther information, refer to your browser's Help or technical sapport facility).

UpToDate ontine is hosted by a Tier 1 service provider which guarantees that the site will
be operational at least 935% of the sime However, technical failures, routine
maintenance and transient Internet conditions may render the site temporarily
unavallable.

Neither party shall be liable, or considered in default, under this Agreernent for delays or
faltures of perdformnance caused by circumstances beyond the party's reasonable control,
provided each party immediately provides notice to the other and does everything
reasonably possible to resume its perfonmance.

User Access Restrictions

You may not allow any remote or “Off-Site Access”, defined as Access by any person who
at the time of such Access is cutside the physical confines of the Designated Sites. Off-
Site Acress I prohibited no matter how such Off-Site Access is obtained, induding
without fimitation by use of madem, VPN, proxy server, LAN or web-based technology.

Ownership



The Licensed Materials are the sole and exclusive property of UpToDate, Inc. {or its
parents, subsidiaries, affiliates, or designees) or its suppliers. You do not become the
owner of the Licensed Materials, but are entitled to use them accarding to the terms and
conditions of this Agreement.

Yeu have purchased the right to Access the Licensed Materials for a specific limited periad
of time, i.e, the subsaription period. At the end of this period, Your license and assoctated
vights, such as technical support, if any, expire automatically, unless You have renewed
Your subscription on UpToDate, Inc's then-cusrent terms. The Agreernent and Your
licerse 1o use the Licensed Materials wilt alsa terminate if You fail to comply with any
term ar condition in this Agreement.

You acknowledge that the Licensed Materials include software which is proprietary and
confidential to UpToDate, Inc. or its licensors; and all rights, title and interest thesein or
therete, including without limitation, all patents, copyrights, trademarks and trade secrets
remain in UpToDate, inc. or its licensars. You shall not, during thve subscription periad or
thereafter, disclose, directly or indirectly, or take any other action, which would result in
the unauthorized disclosure of any confidential or proprietary data wh , including
but not limited to, repraduction of data furnished by UpToDate, Inc.

Permitted Uses and Prohibitions

Copying, printing, distibuting to third partles, or preparing derivative works of the
Licersed Materials or any pact thereof is strictly prohibited unless specifically authorized
herein or inwriting from UpToDate. Similarly, the Licensed Materials rmay not be induded
in Gther software or databases, reverse engineered, or modified. No part of the Licensed
Materials may be hyperinked, indexed, or otherwise utilized by autorated software
mears, Including: search engines, robots, spiders, crawlers, data mining tools, or any other
software that aggregates access to, or the content of, the Licensed Materials. No part of
the Licensed Materials may be copied for resale, nor may it be posted or otherwise made
available on i , so-called fed d sites, keowledge bases, searchable databases,
public bulletin boards, web sites, Intemet domains, of anline ¢chat rooms. The Licensed
Materials may not be cornbined with other content in knowledge banks or through similar
technologies  Hawever, Your Authorized Users may occasionally print out individual
articles for persanal clinical, educationat or research use and/for email ndividust articles to
a colleague, provided that the articles printed and emailed by an individual Authorized
User contain in aggregate only Insubstantial portions of the Licensed Materials and include
a source reference to UpToDate, Inc. and &3 copyright notice. Under no circumstances
may Authorited Users print or email large numbess of articles from the Licensed Materials.
ANl fights to use the Licensed Materfals are expressty stated herein, and UpTaDats, Inc.
reserves all other ights. There is no implied right to use the Licensed Materials,

In addition to its rights set forth in “Term and Termination” above, UpToDate, Inc. reserves
the right In its sole discretion to {imit or suspend Your Autharized Users' Access to the
Licansed Materials, by electronic self-help or other means and without natice, if
UpToDate, Inc. believes in good faith that any Authorized User has committed a breach of
security or violated the tenms of this Agreemenz.

Restriction Agalnst Transfer
You rmay not sublicense, assign, share, sell, rent, lease, or ctherwise transfer this
Agreement or the right to use the Licensed Materials.

Privacy / HIPAA

UpToDate, Inc. does not automatically collect any personally identifiable information,
such as name, address, or e-mail address, about Authorized Users who use UpToDate.
Furthermore, UpToDate, Inc does mot collect anmy individeally identifiable health
information from You. UpToDate, Inc is net a covered entity under the U5, federal
HIPAA, :

UpToDate, Inc. reserves the right to track non-personal information about Authorized
Users of UpTaDate, including without limitation: the URL that the user has come from
{whether this LRL is on its Website or not), the URL the user goes to next (whether this
URL is on its Website or not), the Intemet browser that is being used, the type of operating
system ‘used, the Authorized User's location, and the Authorized User's IP address. An
Authorized User’s IP address is used for system administration purposes and to track a
uses’s session, in onder to give UpToDate, Inc an understanding as to which parts of its
database Authorized Users are visiting. UpToDate, Inc. may use such norepersanal
information for purpeses including but not limited to improving the content of its
database, marketing, advertising, or research. UpToDate, Inc. does not comelate this
information with personally identifizble information.
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UpTaDate, Inc. reserves the right to release current or past user informatioe, whether or
not the infermation identifies a particular person, [ntemally within UpToDate, -]

third parties for limited purposes in the event UpToDate, Inc. believes that the Licensed
Materials are being vsed in violation of this Agreement or to commit unlawful acts, and/or
If UpTaDate, Inc. s required to disclose information to comply with applicable Laws or
regulations, or with 2 court or administrative ceder.

Except as stated in the above paragraph, UpTebate Inc. will not share infermation specific
to Authorized Users or share infarmation regarding specific IP addresses. UpTaDate, Inc.
8, however, free to disclose aggregate non-personal user information to third parties.

Accnss to Books and Records
To address the requirements of Section 952 of Public Law 96-49% {42 US Code 1395 (x} V
(), UpToDate, Inc. agrees that it witl, until the expiration of four years after the fumishing
of the services provided pursuant to this agreement, upon the written request of an
appropriate federal offical as defined by the statute, make available to the Secretary of
Health and Human Servicee or the Comptroller General or to any of their duly authorized
ep , this Agr and those books, docurments and records of UpTobate,
Inc. pertaining only to this Agreement as are necessary to verify the nature and extent of
the secvices provided under this ag t and the charges levied, and payments made,
for the setvices set forth in this Agreement. UpTeDate, Inc. will not carmy out any services
thiough a subcontract with another organization and the duties under this Agreement
may not be assigned or delegated.

Use of Professional Judgment

The editors and authors of the Lcensed Materials have conscientiously and carefully tried
o create the identified diagnasis , treatment al Ives and drug dosages in
the licensed Materials that conform to the standands of professional practice that
prevailed at the time of publication. However, standards and practices in medicine change
as new data become available and the Individual medical professionat should consult a
varlety of sources. For this reason, only the most current release of the Licensed Materials
should be ¢ongulted when information is sought. New updates are issued periodically; do
not rely on older versions. In addition, when prescribing medications, the user is advised
to check the product information sheet accompanying gach doug to verify conditions of
use and identify any changes in dosage schedule or contraindications, particularly if the
agent to be adminlstered is new, infrequently used or has a narrow therapeutic range.

The Licensed Materials deseribe basic principles of diagnosis and therapy. The infermation
provided in the Licensed Materials is no substitute For individual patient assessment based
upon the healthcare provider's examination of each patient and consideration of
laboratory data and other factors unique to the patient. The Licensed Materials should be
used a5 2 tool to help the user reach diagnostic and treatment decisions, beaiing in mind
that individual and unique circumstances may lead the user to reach decisions not
precented in the Licensed Materials. The opinicns expressed in the Licensed Materials are
thase of its authors and editors and may or may not represent the official position of any
medical societies cooperating with, endorsing or recommending the Licensed Materials,

ULS. Covernment Limited Rights Notice

Any access to the Licensed Materials provided under contract to the US. Goverment is
provided with Umited rights, The Licensed Materials cansist of dats, as defined in 48 CFR
27401 or 48 CFR 27.404-2(a}, as applicable, and restricted compuiter software as defined
in 48 CFR 27.401. The Licensed Materials may be reproduced and used by the U.S.
Gevernment, provided that they witl not be used for or in connection with manufacturing
and will rot be disclesed outside of the LS. Govemment or te any US. Government
contractor, without the prier express written permission of UpToDate,

Limited Warranty

UpToDate, Inc. wamrants that the Licensed Materials made available to You through the 1P
addresses listed In the attached letter shall be substantially identical to the version of the
Licensed Materials pravided to other simiardy situated customers. if the Licensed Materiale
are defective, such deficiency shal! be rectified without charge prompily after nofice to
UpTeDate, Inc. from You. This & Your sele and exclusive remedy, and UpToDate, Inc.'s
sole linbility, for breach of this waranty.

UpTeDate, Inc agrees to indemnify You against any third party daim that the Licensed
Materials infringe a £).5. capyright, patent, or trademark, and any damages awarded on
such a clalm, provided that You provide UpToDate, Inc. with prompt notice of the claim
and sele control of the defense and settlement of the daim. In the event such a daim &



made against You or anticipated by UpToDate, Inc., UpToDate, Inc: shall have the option
of refunding the fee paid by You for the then-current twelve month period and
terminating Your right to use the Licensed Materials. The foregoing indemnity and
optioml termination shall be Your sole remedy and UpToDate, Inc’s sole obligation and
liability in the evenit of any claim that the Licensed Materials infringe a third party's
copyrights,

NEITHER UPTODATE, INC. NOR ANY QTHER PARTY OR MEDICAL SQCIETY MAKES ANY
OTHER WARRANTY OR REPRESENTATION, EXPRESSED OR IMPLIED, WITH RESPECT TO
THE UCENSED MATERIALS, WHICH ARE UCENSED "AS 15", OR WITH RESPECT TO THIS
AGREEMENT, THE WARRANTY AND REMEDY PROVIDED ABOVE ARE EXCLUSIVE AND
IN LUEU OF ALL OTHER WARRANTIES, INCLUDING IMPUED WARRANTES OF
MERCHANTABILTY OR FITNESS FOR A PARTICEILAR PURPOSE, WHICH ARE EXPRESSLY
DISCLAIMED, ANY STATEMENTS OR REPRESENTATIONS MADE BY ANY OTHER PERSON
OR ENTHTY ARE VOID. YOU ASSUME ALL RISK AS TO THE QUALITY, FUNCTION, AND
PERFORMANCE OF THE LICENSED MATERIALS.

Limitation of Liability

IN NO EVENT WILL UPTODATE, INC. OR ANY OTHER PARTY WHO HAS BEEN
INVOEVED IN THE CREATION, PRODUCTION, PROMOTION OR MARKETING OF THE
LICENSED MATERIALS OR PERFORMANCE OF THIS AGREEMENT BE LIABLE FOR SPECIAL,
INDIRECT, INCIDENTAL, RELANCE OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS
OF DATA OR PROFITS OR FOR INABILITY TO USE THE LICENSED MATERIALS, TO ANY
PARTY EVEN IF UPTODATE, INC. OR SUCH OTHER PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, EXCEPT IN RELATION TO THE INDEMNITY PROVIDED
AGAINST THIRD PARTY CLAIMS AS EXPRESSLY PROVIDED ABOVE, IN NO EVENT SHALL
UPTODATE, INC. OR SUCH OTHER PARTY'S LIABILITY FOR ANY DAMAGES OR LOSS TO
YOU OR ANY OTHER PARTY IN CONNECTION WITH THIS AGREEMENT EXCEED THE
UCENSE FEE YOU PAID FOR THE LICENSED MATERIALS,

Some states do not allow limitations on how long an implied waranty lasts and some
states do not allow the exclusion or imitation of incidental or corsequential damages, 5o
the above fimitation and excdlusion may net apply to You. This warranty gives You spedific
legal rights, and You may also have other rights that vary from state to state.

Confidentiality

"Confidential information” shall mean any information regarding UpToDate’s product
desigrs and plans, product development plans, release dates, strategies, pricing, and other
marketing and technical information and other unpublished information provided to you
by UpToDate; and all other infarmation which UpToDate characterizes as confidential at
the time of its disclosure either in writing or orally, except for infermation which you can
demanstrate: () is previously rightfully known to you without restriction on disclasure; (b
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is or becomes, from no act or failure to act on your part, generally known i the relevant /o
industry ar public domair; (¢} is disclosed to you by a third party as a ma:w}m_ -

without restriction on disclosure; or (d) is independently developad by you without

to the Confidential Information. You shall at all times, both during the term hereof and
for a period of at least three years after termination of your right to use UpToDate, keep in
confidence all such Confidential Information, You shall not disclose, disseminate or
otherwise publish or communicate Confidential Information to any person, firm,
carporation or ather third party without the prior written consent of UpTaDate. You shalt
nat use any Confidential information other than in the course of the activities permitted
hereundes.  You shall only disclose Confidential Information to another employee or
contractar under binding obligations of confidentiality substartially similar to those set
forth herein on a "need to know" basis. You shall notity UpToDate in writing immediately
upon discevery of any unauthorized use or disclosure of Confidential Informution or any
other breach of this Agreement, and will cooperate with UpTeDate in every reasonable
way to regain possession of Confidential Information and prevent any further
unauthorized use. If you are legally compelled to disdose any of the Confidential
Infermation, then, priof to such disclosure, you will (i) immediately notify UpToDate prior
to such disciosure to sllow UpToDate an oppertunity to contest the disclosune, (i) assert
the privileged and confidential nature of the Confidential Information, and (i) cooperate
fully with UpToDate in protecting against any such disdosure andfor obtaining a
pratective order namowing the scope of such disdosure and/or use of the Confidential
Information. tn the event such protection ks not cbtained, you shall disclose the
Confidential Information only to the extent necessasy to comply with the applicable tegal
requirements.

General

This Agreement shall be governed by and construed in acoordance with the laws of the
Commonwealth of Massachusetts, USA, without regard to its principles of conflicts of law
or the United Nations Convention on Contracts for the International Sale of Goods. Each
party submits to the excusive jurisdiction of the federal and state courts lecated in
Boston, Massachusetts.

H any provision of this Agreement is deternined to be invalid or unenforceable under any
applicable law, it shall be deemed omitted and the remaining provisions shall continue in
Tulf force and effect. This Agreement may be modified only in wiiting executed by
autharized representatives of You and UpToDate, Inc. Either party’s waiver of any right
shall not constitube waiver of that right in the future.

This Agreement constitutes the entire understanding between the parties with respect to
the subject matter hereof, and all prior agreernents, representations, statements, and
undertakings, oral or written, are hereby expressly superseded and canceled.

{ f':olhas f’__:fé-"—-—-\j\

/



