- UpToDate.

June 11, 2009

Mr. Craig Haynes
University of California San Diego

USA
Dear Mr. Haynes,

This letter and the attached Subscription and License Terms (the “Terms”) set out the terms and conditions
on which UpToDate, Inc. will supply University of California San Diego (“You” or “Your”) with an On-
Site Only Subscription to UpToDate 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: An On-Site Only Subscription allows your users to access UpToDate while they are on-site,
within the listed facilities of University of California San Diego. The full price for a one-year “On-Site
Only Subscription” to UpToDate is $‘USD for University of California San Diego.

We are pleased to have developed the following step-up schedule to allow your institution to adjust for an
On-site Only license at the full rate.

Year | —July 1, 2009 through June 30, 2010: $iUSD
Year 2 — July 1, 2010 through June 30, 2011 (if renewed): $ USD
Year 3 - July 1, 2011 through June 30, 2012 (if renewed): $ §Eal USD

The price quote reflects a‘ educational discount as Your facility is an accredited teaching facility.

We will re-evaluate this Agreement at the end of each year and provided that the operating statistics do not
increase or decrease by more than and University of California San Diego does not add additional
clinical facilities to the network, the price for the next year will automatically be honored. Any facilities

added or subtracted from the designated sites will be incorporated into the step-up schedule based on the
then-current pricing.

After the Year 3 renewal, the cost will be re-evaluated. UpToDate, Inc’s subscription price must be paid
within 30 days of the start of this agreement. This quote is valid for 60 days from the date of this letter and

is confidential. Your subscription will be subject to the terms of UpToDate’s standard Subscription and
License Terms.

License to UpToDate: For the above subscription price, UpToDate, 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
emailed articles is not prohibited.

Term: The one year Term of Your subscription will start on the start date You nominate below. You may
renew Your subscription at the expiry of the initial term at the then-current subscription price.

On-Site Only Subscription Features

»  Multiple simultaneous users have immediate access to UpToDate from any web-enabled computer
within Your institution’s Designated Sites.

= UpToDate, Inc. provides You with access to telephone and email technical support.
» Content updates are performed periodically.

Confirmation of Your Information

Operating Statistics

We base the price for an annual On-Site Only Subscription to UpToDate on the operating statistics and
number of inpatient admissions, outpatient visits and the number of 3" and 4™ year medical students who

will have Access to the Licensed Materials. The statistics You have provided us, and on which we based
our price, are:

3" and 4"
.. . . . Inpatient Outpatient Year Medical
Clinical locations within Institution Admissions Visits Students
University of California San Diego
Medical Center 23,194 698,676 247

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 adjustments.

Designated Sites

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

University of California San Diego Memm-eeﬁfi&/ UCSD Medical Center, Hillcrest

9500 Gilman Drive 200 West Arbor Drive

La Jolla, CA 92093 San Diego, CA 92103

UCSD Thornton Hospital, La Jolla Fourth & Lewis Medical Office
9300 Campus Point Drive 330 Lewis Street (at Fourth)

La Jotla, CA 92037 San Diego, CA 92103



UCSD Outpatient Center Ambulatory
200 West Arbor Drive
San Diego, CA 92103 UCSD

UCSD Medical Center, La Jolla
415 Campus Point Drive
La Jolla, CA 92037

UCSD Perlman Ambulatory Care Center

9350 Campus Point Drive
La Jolla, CA 92037

UCSD Rebecca and John Moore Cancer Center

3855 Health Sciences Drive
La Jolla, CA 92093

Neighborhood HealthCare
855 E. Madison Avenue
El Cajon, CA 92020

Scripps Ranch Medical Office
9909 Mira Mesa Boulevard, Ste 200
San Diego, CA 92131

Orthopedic Surgery Center of La Jolla
4150 Regents Park Row, Ste 300
La Jolla, CA 92037

Cambridge Physicians Medical Center
7910 Frost Street, Suite 350
San Diego, CA 92123

Child & Adolescent Psychiatry
6535 Alvarado Road
San Diego, CA 92120

Eating Disorders Clinic

8950 Villa La Jolla Drive, C-207
La Jolla, CA 92037

IP Addresses

Urgent Care Center Ambulatory
4168 Front Street
San Diego, CA 92103

UCSD Outpatient Psychiatric Services
140 Arbor Drive
San Diego, CA 92103

Shiley Eye Center
9415 Campus Point Drive
La Jolla, CA 92093

Logan Height Family Center
2204 National Avenue
San Diego, CA 92113

Neighborhood HealthCare
10039 Vine Street
Lakeside, CA 92040.

Monarch Corporate Center
9909-9915 Mira Mesa Boulevard
San Diego, CA 92131

UCSD La Jolla Family & Sports Medicine Practice
9333 Genesee Avenue, Ste 200
San Diego, CA 92121

UCSD Pediatrics & Adolescent Medicine
7910 Frost Street, Suite 350
San Diego, CA 92123

Chancellor Park (Plastic Surgery)
4510 Executive Dr # 200
San Diego, CA 92121

La Jolla Professional Building
8950 Villa La Jolla Drive, C-207
La Jolla, CA 92037

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



You represent and warrant that: (i) the inpatient admissions, outpatient visits and the number of 3" and 4™ year
medical students 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
ASP code 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 both copies of this letter in the space below

and return them to us. Your subscription will be processed immediately and an executed copy will be
returned to You.

We look forward to providing University of California San Diego 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.

Y our account manager, Matthew Schwartz, will call you shortly to answer any questions that you might
have and to discuss the next steps.



Again, thank you for your interest in UpToDate.

Sincerely,

T e p o PNty % Lo ioe® 4o gy e = = T j, =9
FinanTe<Lt ontract Administration ¢
UpToDate, Inc.

Please indicate your preferred start date for Your On-Site Only Subscription:

Start Date: 07/01/2009 (must be the first day of the month)

Accepted and Agreed to this . 30 day of :Jévw , 2009 on behalf of University of California San
Diego.

By: 3= = ===
Printed Name:/Té:\«[ A #‘kf v l/

/
Title: v/’/(ﬁﬂ/ 0% /4(;'1«(«‘[»/15)45

sC
Accepted and Agreed to this i{ day of

s

. Jéime.:'s-Préndergast "
Oirector of Pricing & Compliance ar
UpToDate, Inc.

p—dh



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 to a network or from

storage in any storage medium

“Agreement” These Subscription and License Terms and the attached quotation

letter.

“Authorized Users™: Physician staff, faculty, residents, nurses, librarians and other

staff and medical professionals who are employed by Your organization or who
provide medical services to patients at Your organization’s facilities, any student
affiliated with Your organization, and, to the extent that Your organization includes

a public library, individuals otherwise entitied to use Your library facilities.

“Licensed Materials”: Up7oDate online database, software and user

documentation

Grant of License

UpToDate, Inc., in consideration of payment of the subscription fee and subject to
the terms and conditions below, will grant You a non-exclusive, non-transferable
license for Your Authorized Users to Access the Licensed Materials solely for the
purpose of (i) research or other scholarly activities or (ii) providing diagnostic

"

tr or other

| services to pati subject to the terms and conditions
of this Agreement. You shall ensure that the Licensed Materials are Accessed only
by Authorized Users affiliated with You for a purpose related to Your business as

conducted at the Designated Site.

In order to access the Licensed Materials, Authorized Users must agree to the End
User License 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 Licensed Materials wilt be provided to You for the Term, unless
earlier terminated in accordance with this Agreement. Information in the Licensed

Materials is updated periodically

You have the option to renew the Term and to continue the subscription by paying
the then-current subscription fee, as notified to You by UpToDate, Inc, within 30

days of the expiration date

You may elect to cancel Your subscription at any time, by providing 10 days
written notice of cancellation. If You elect to cancel Your subscription, a pro-rata
refund of fees actuaily 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 any failure or default by You.

UpToDate, Inc may terminate Your subscription if UpToDate, Inc. gives a 30-day
written notice 10 You specifying any failure or default in the performance of any
provisions of this Agreement. A pro-rata refund of fees actuaily 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 any
faiture or default by You

Upon termination or expiration of Your subscription, Your license and associated

rights expire automatically, unless You have renewed Your subscription on

UpToDate, Inc 's then-current terms. At the request of UpToDate, Inc. following
termination or expiration of the subscription, You shall promptly return or destroy

any Licensed Materials and copies thereof in Your possession.

Designated Site & Authorized Access

During the subscription period, it is agreed that Access to the Licensed Materials
will be made 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 Users only. Use of the
Licensed Materials by non-Authorized Users is expressly forbidden.

Verified IP Addresses

You warrant that the IP addresses and address ranges provided by You to
UpToDate, Inc. allow Access to the Licensed Materials by the aforementioned
Authorized Users only and that no other users are provided Access through those I[P

addresses.

Audit

You agree that UpToDate, Inc. may audit Your use of the Licensed Materials for
compliance with these terms at any time, upon reasonable notice. In the event that
such audit reveals any use of the Licensed Materials by You other than in full
compliance with the terms of the Agreement, You shall reimburse UpToDate, Inc.
for afl reasonable expenses related to such audit in addition to any other liabilities

You may incur as a result of such non-compliance

Fees and Payments
You will pay the agreed Subscription Fee for Your initial Term within 30 days

from the effective date of the Agreement.

Marketing Support

UpToDate, Inc. will assist You in maximizing usage of the Licensed Materials
during the subscription period by providing informational materials for Your
distribution to Authorized Users, subject to the terms and conditions of this
Agreement. In return, You grant the right to UpToDate, Inc. to include Your name

in UpToDate Inc.’s list of subscribers.

Systems Performance

During the term of the subscription, UpToDaie online content will be updated by
UpToDate, Inc. During this time, UpToDate online may be down for up to 2 hours,
and users Accessing the Licensed Materials at this time will see a notice that
UpToDate online is being updated.  UpToDate, Inc. may, in its sole discretion,

provide more frequent upd and enh if applicable, as and when they

are released. Nothing in this Agreement obligates UpToDate, Inc. to furnish more

frequent updates or 1o create enhancements.

UpToDate online is accessible by IBM-PC compatible systems running Windows
95/98/2000/Millenium/XP or NT4 operating systems. Compatible browsers include
Internet Explorer 4.0 or later and/or Netscape Navigator 4 07 or later. Internet
Explorer 5.0 or later is preferred.  UpToDate online is accessible by Macintosh
(Mac) systems running OS 8/9. Compatible browsers include Internet Explorer 4.5
or later and/or Netscape Navigator 47 Mac OS X is only compatible with Internet
Explorer for Mac OS X. Monitors should minimally support 800 x 600 or greater

resolution with 256 colors

UpToDate online is hosted by a Tier 1 service provider which guarantees that the
site will be operational at least 99.5% of the time. However, technical failures,
routine maintenance and transient Internet conditions may render the site

temporarily unavailable



Neither party shall be liable, or considered in default, under this Agreement for
delays or failures of performance 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 performance

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 outside the physical confines of the
Designated Sites Off-Site Access is prohibited no matter how such Off-Site

Access is ob {uding without )i

by use of modem, 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. By paying the fec
required for this license, You do not become the owner of the Licensed Materials,

but are entitied to use them according to the terms and conditions of this

Agreement.

You have purchased the right to Access the Licensed Materials for a specific
limited period of time, i.e., the subscription period. At the end of this period, Your
license and associated rights, such as technical support, if any, expire
automatic;lly, unless You have renewed Your subscription on UpToDate, Inc.'s
then-current terms. The Agreement and Your license to use the Licensed Materials
will also terminate if You fail to comply with any term or 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
therein or thereto, including without fimitation, all patents, copyrights, trademarks
and trade secrets remain in UpToDate, Inc. or its licensors. You shall not, during
the subscription period or thereafter, disclose, directly or indirectly, or take any
other action, which would result in the unauthorized disclosure of any confidential
or proprietary data whatsoever, including but not limited to, reproduction of data
furnished by UpToDate, Inc.

Permitted Uses and Prohibitions

Copying, printing, distributing to third parties, or preparing derivative works of the
Licensed Materials or any part thereof is strictly prohibited unless specifically
authorized herein or in writing fram UpToDate. Similarly, the Licensed Materials

may not be included in other software or datab reverse i d, or

modified. No part of the Licensed Materials may be hyperlinked, indexed, or
otherwise utifized by automated software means, including: search engines, robots,
spiders, crawlers, data mining tools, or any other software that aggregates access 10,
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 Intranets, so-
called federated sites, knowledge bases, searchable databases, public bulletin
boards, web sites, Internet domains, or online chat rooms. The Licensed Materials
may not be combined with other content in knowledge banks or through similar
technologies. However, Your Authorized Users may occasionally print out
individual articles for personal chnical, educational or research use and/or email
individua! 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 its
copyright notice Under no circumstances may Authorized Users print or email
large numbers of articles from the Licensed Materials. All rights to use the
Licensed Materials are expressly stated herein, and UpToDate, Inc reserves all

other rights. 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 limit or suspend Your Authorized Users’

Access to the Licensed Materials, by electronic self-help or other means and
without notice, if UpToDate, Inc. believes in good faith that any Authorized User

has committed a breach of security or violated the terms of this Agreement.

Restriction Againat Transfer
You may not sublicense, assign, share, sell, rent, lease, or otherwise 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 not collect any individually
identifiable health information from You. UpToDate, Inc. is not a covered entity
under the U.S. federal HIPAA.

UpToDate, Inc reserves the right to track non-personal information about
Authorized Users of UpToDate, including without limitation: the URL that the user
has come from (whether this URL is on its Website or not), the URL the user goes
to next (whether this URL is on its Website or not), the Internet browser that is
being used, the type of operating system used, the Authorized User’s tocation, and
the Authorized User’s IP address. An Authorized User’s IP address is used for
system administration purposes and to track a user's session, in order to give
UpToDate, Inc. an understanding as to which parts of its database Authorized
Users are visiting. UpToDate, Inc. may use such non-personal information for
purposes including but not limited to improving the content of its database,
marketing, advertising, or research. UpToDate, Inc does not correlate this

information with personally identifiable information.

UpToDate, Inc. reserves the right to release current or past user information,
whether or not the information identifies a particular person, internally within
UpToDate, Inc or to third parties for limited purposes in the event UpToDate, Inc.
believes that the Licensed Materials are being used in violation of this Agreement
or to commit unlawful acts, and/or if UpToDate, Inc. is required to disclose

information to comply with licable laws or regulati or with a court or

PP

administrative order.

Except as stated in the above paragraph, UpTaDate Inc. will not share information
specific to Authorized Users or share information regarding specific IP addresses.
UpToDate, Inc. is, however, free to disclose aggregate non-personal user

information to third parties.

Access to Books and Records

To address the requirements of Section 952 of Public Law 96-499 (42 US Code
1395 (x) V (1), UpToDate, Inc. agrees that it will, untif the expiration of four years
after the furnishing of the services provided pursuant to this agreement, upon the
written request of an appropriate federal official as defined by the statute, make
available to the Secretary of Health and Human Services or the Comptroller
General or to any of their duly authorized representatives, this Agreement, and
those books, documents and records of UpToDate, Inc. pertaining only to this
Agreement as are necessary 1o verify the nature and extent of the services provided
under this agreement and the charges levied, and payments made, for the services
set forth in this Agreement. UpToDate, Inc. will not carry out any services through
a subcontract with another organization and the duties under this Agreement may

not be assigned or delegated

Use of Professional .lud!ment
The editors and authors of the Licensed Matcrials have conscientiously and
carefully tried to create the identified di i tr alternatives

and drug dosages in the Licensed Materials that conform to the standards 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 professional should consult & variety of sources. For this reason, only the
most current release of the Licensed Materials should be consulted 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 shect accompanying each drug to verify conditions of use

and identify any changes in dosage schedule or contraindicat particularly if the

agent to be administered is new, infrequently used or has a narrow therapeutic

range.

The Licensed Materials describe basic principles of diagnosis and therapy. The
information 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 as a tool to help the user reach diagnostic
and treatment decisions, bearing in mind that individual and unique circumstances
may lead the user to reach decisions not presented in the Licensed Materials. The
opinions expressed in the Licensed Materials are those of its authors and editors

and may or may not represent the official position of any dical

cooperating with, endorsing or recommending the Licensed Materials.

U.S. Government Limited Rights Notice

Any access to the Licensed Materials provided under contract to the US
Government is provided with limited rights. The Licensed Materials consist of
data, as defined in 48 CFR 27401 or 48 CFR 27.404-2(a), as applicable, and
restricted computer software as defined in 48 CFR 27.401. The Licensed Materials
may be reproduced and used by the U.S. Government, provided that they will not

be used for or in ion with facturing and will not be disclosed outside

of the U S. Government or to any U.S. Government contractor, without the prior

express written permission of UpTaDate.

Limited Warranty

UpToDate, Inc. warrants that the Licensed Materials made available to You
through the [P addresses listed in the attached letter shall be substantially identical
to the version of the Licensed Materials provided to other On-Site Only customers.
If the Licensed Materials are defective, such deficiency shall be rectified without
charge promptly after notice to UpToDate, Inc. from You. This is Your sole and

exclusive remedy, and UpToDate, Inc.’s sole liability, for breach of this warranty

UpToDate, Inc agrees to indemnify You against any third party claim that the
Licensed Materials infringe a U S copyright and any damages awarded on such a
claim, provided that You provide UpToDate, Inc. with prompt notice of the claim
and sole control of the defense and settlement of the claim. In the event such a
claim is made against You or antitipated 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

i d

and optional termi

shall be Your sole remedy and UpToDate,
Inc’s sole obligation and liability in the event of any claim that the Licensed

Materials infringe a third party’s copyrights.

NEITHER UPTODATE, INC NOR ANY OTHER PARTY OR MEDICAL
SOCIETY MAKES ANY OTHER WARRANTY OR REPRESENTATION,
EXPRESSED OR IMPLIED, WITH RESPECT TO THE LICENSED
MATERIALS, WHICH ARE LICENSED "AS 1§", OR WITH RESPECT TO
THIS AGREEMENT THE WARRANTY AND REMEDY PROVIDED ABOVE
ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES,
INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, WHICH ARE EXPRESSLY
DISCLAIMED, ANY STATEMENTS OR REPRESENTATIONS MADE BY
ANY OTHER PERSON OR ENTITY 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 INVOLVED IN THE CREATION, PRODUCTION, PROMOTION OR
MARKETING OF THE LICENSED MATERIALS OR PERFORMANCE OF
THIS AGREEMENT BE LIABLE FOR SPECIAL, INDIRECT, INCIDENTAL,
RELIANCE 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
LICENSE FEE YOU PAID FOR THE LICENSED MATERIALS.

Some states do not allow limitations on how long an implied warranty lasts and

some states do not allow the exclusion or limitation of incidental or ial

damages, so the above limitation and exclusion may not apply o You This
warranty gives You specific legal rights, and You may also have other rights that

vary from state to state.

General f’)‘f’ﬂ.‘f"& (o] F ca/{’
This Agreement shali be governed by angonstrued in accordance with the laws of
the G e af M n

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 exclusive jurisdiction of the
federal and state courts located in Boston~-Massaohusetts. |

Qaliforrn
If any provision of this Agreement is determined to be invalid or unenforceable

under any applicable law, it shall be d d omitted and the r

ining provisions
shall continue in full force and effect. This Agreement may be modified only in
writing executed by authorized representatives of You and UpToDate, Inc. Either

party’s waiver of any right shall not constitute 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 agreements, representations,
statements, and undertakings, oral or written, are hereby expressly superseded and

canceled.

L
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