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1. CPSI (" CPSI") and Wolters Kluwer Health, Inc. ("Wolters Kluwer") have entered into an agreement whereby CPSI is 
able to make one or more Wolters Kluwer products (collectively, as to those licensed by Customer, the "Licensed 
Products") available to CPSI's Customers, subject to the terms and conditions below (the 'Wolters Kluwer Terms 
and Conditions").  Customer agrees that these Wolters Kluwer Terms and Conditions are incorporated into the 
agreement between CPSI and Customer (the "License Agreement") and applies to each Authorized User whom has 
access to the Licensed Products.  An “Authorized User” means each person that is permitted to access to the 
Licensed Products under the terms of a License Agreement, regardless of whether such person actually uses or 
accesses such products; if a License Agreement specifies a specific number of users without limiting use to 
specific persons there shall be deemed to be that specific number of Authorized Users; if a License Agreement 
permits access on a company, firm, or other enterprise-wide basis without limiting use to specific persons, all 
employees, personnel and practitioners of the Customer, as well as any other persons whom are permitted 
access shall be deemed Authorized Users. 

2. The Licensed Products selected by Customer may only be used by Customer and its end users and only for 
professional use.  With respect to content available through the Licensed Products (the "Content"), the permitted 
use includes the right to (a) access and view the Content on computer terminals within Customer's computer 
system; (b) print limited portions of the Content and make a limited number of printed copies of such printed 
material consist with the "Fair Use" provisions of copyright law;  (c) download such limited portions of the 
Content into electronic medical records or other electronic files associated with  CPSI's system as licensed by 
Customer; and (d) modify the Content in the CPSI Solution however Wolters Kluwer has no obligation to update 
or maintain such modified Content.  With respect to treatment guidelines and patient instruction materials 
available through the Licensed Products, Customer's permitted use includes the printing and distribution of such 
unaltered material to patients (provided such materials contain Wolters Kluwer copyright notices as required 
herein) and the downloading of such unaltered material into electronic medical records or other electronic files 
associated with CPSI's system as licensed by Customer. 

3. Except as expressly provided in these Wolters Kluwer Terms and Conditions, Customer shall not (a) prepare 
derivative works from, modify, rewrite, or incorporate any of the Licensed Products or Content, in whole or in 
part, in any other work or system; (b) upload, download, copy, or redistribute the Content in its entirety or 
lengthy sequence; (c) reverse engineer or decompile (in whole or in part), assign, pledge, sublicense, convey, 
redistribute, publish, grant other rights in, or permit any unauthorized use of any of the Licensed Products or 
Content, in any form or by any media (electronic, mechanical, photocopy, recording, or otherwise) on either a 
permanent or temporary basis, to any third party; or (d) use any of the Licensed Products or Content, or any 
portion thereof, to develop a commercial product or product competitive with any of the Licensed Products.  
Customer and end users have no implied license rights to the Licensed Products.  Customer agrees to use its best 
efforts to ensure that end users comply with the terms and conditions of this License Agreement to the benefit of 
Wolters Kluwer.  Notwithstanding the foregoing, Customers may make copies of the Licensed Products, provided 
(i) such copies are solely for archival, backup, or disaster recovery purposes and (ii) Wolters Kluwer’s copyright 
or proprietary rights notices are not removed or altered. 

4. Wolters Kluwer does not warrant the accuracy of the Content or other information contained in or accessible 
through the Licensed Products.  The clinical information in the Content contained in or accessible through the 
Licensed Products is intended as a supplement to, and not a substitute for, the knowledge, expertise, skill, 
discretion, and judgment of physicians, pharmacists, nurses, or other healthcare professionals.  Customer 
acknowledges that the professional duty to the patient in providing healthcare services lies solely with the 
healthcare professional providing patient care services.  Wolters Kluwer does not assume any responsibility for 
actions of Customer or end users which may result in any liability or damages due to malpractice, failure to 
warn, negligence or any other basis. 

5. THE LICENSED PRODUCTS ARE LICENSED HEREUNDER ON AN "AS IS, AS AVAILABLE" BASIS.  WOLTERS KLUWER AND 
ANY THIRD PARTY PROVIDERS OF THE CONTENT MAKE NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, 
AS TO THE ACCURACY OR COMPLETENESS OF THE CONTENT OR ANY INFORMATION CONTAINED IN OR ACCESSIBLE 
THROUGH THE LICENSED PRODUCTS.  WOLTERS KLUWER SPECIFICALLY DISCLAIMS WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  WOLTERS KLUWER MAKES NO WARRANTIES THAT 
ACCESS TO LICENSED PRODUCTS WILL BE UNINTERRUPTED, OR THAT THE LICENSED PRODUCTS WILL MEET 
CUSTOMER'S REQUIREMENTS, OR THAT THE RESULTS OBTAINED BY ANY AUTHORIZED USERS WILL BE ERROR FREE.  
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AS BETWEEN WOLTERS KLUWER AND CUSTOMER, CUSTOMER ASSUMES ALL RISK WITH RESPECT TO ITS USE OF THE 
LICENSED PRODUCTS AND USE BY END USERS.  NO EMPLOYEE OR AGENT OF WOLTERS KLUWER OR  CPSI IS 
AUTHORIZED TO MAKE ANY STATEMENT THAT ADDS TO, OR AMENDS, THE WARRANTIES OR LIMITATIONS 
CONTAINED IN THIS LICENSE AGREEMENT. 

6. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, IN NO EVENT SHALL WOLTERS KLUWER, 
ITS AFFILIATES, THIRD-PARTY PROVIDERS OF CONTENT, OR ANY OF ITS OR THEIR RESPECTIVE DIRECTORS, 
OFFICERS, EMPLOYEES, OR AGENTS, BE LIABLE TO CUSTOMER OR ANY AUTHORIZED USER, OR ANY THIRD PARTY 
WHOSE CLAIM IS RELATED TO THIS AGREEMENT, UNDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR 
OTHER LEGAL OR EQUITABLE THEORY, FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES OR 
EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL OR SIMILAR DAMAGES, EACH OF WHICH 
IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF WHETHER SUCH DAMAGES WERE 
FORESEEABLE OR WHETHER WOLTERS KLUWER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  IN NO 
EVENT SHALL WOLTERS KLUWER’S TOTAL CUMULATIVE AGGREGATE LIABILITY TO CUSTOMER EXCEED THE FEES 
PAID BY CUSTOMER SPECIFICALLY ATTRIBUTABLE TO THE LICENSED PRODUCTS SEPARATE AND APART FROM FEES 
PAID FOR ANY OTHER PRODUCT OR SERVICE, AND IF A FEE CANNOT BE SO SPECIFICALLY ATTRIBUTED SOLELY TO 
THE LICENSED PRODUCT, THEN THE TOTAL LIABILITY SHALL BE $10,000.  

7. Customer agrees that, as between Wolters Kluwer,  CPSI, Customers, and Authorized Users, all right, title, and 
interest in and to the Licensed Products, all information therein, and the processes, formulas, algorithms, system 
architecture, database schemas, and methodology used in the production thereof, including all copyrights and 
other intellectual property inherent therein or appurtenant thereto, are, and at all times shall remain, the sole 
and exclusive property of Wolters Kluwer and are protected by copyright and other intellectual property laws.  
Except for the limited sublicense granted to Customer herein, nothing contained in this License Agreement shall 
confer any right, title, or interest in the Licensed Products, Content, or any information therein and no other 
license is granted to Customer hereunder, whether by estoppel, implication, or otherwise.  Ownership in the 
Licensed Products and Content remains with Wolters Kluwer and is not altered, diminished, or lost by virtue of 
incorporation into  CPSI's computer system, Customer's computer system, or use by Customer or end users. 

8. Customer agrees to disclose, or provide access to, the Licensed Products only to its authorized end users.  As 
between Customer and Wolters Kluwer, Customer shall be liable for any breach of this License Agreement by 
Customer's representatives or end users. 

9. If Customer acquires, is acquired, sells substantially all of its assets, or so acquires the assets of another entity, 
or merges with another entity during the term of this License Agreement, additional fees may be due to   Wolters 
Kluwer if the metric upon which pricing is based changes as a result of such acquisition, sale or merger. 

10. In the event of any conflict between these Wolters Kluwer Terms and Conditions and any other term of this 
License Agreement between CPSI and Customer, these Wolters Kluwer Terms and Conditions shall control. 

11. Customer agrees that Wolters Kluwer shall be, and is, an intended third party beneficiary with regard to any and 
all agreements between Customer and CPSI relating to the Licensed Products.  Wolters Kluwer shall have the 
right to enforce, and be entitled to the benefit of, any and all provisions of such agreements. 

12. In the event the License Agreement is terminated for any reason, Customer must cease use of the Licensed 
Products upon such termination. 

13. CPSI may provide tools for Customer to modify the Content for individual clinical use however once the Content 
has been modified, Wolters Kluwer has no obligation to update or maintain such modified content and Customer 
assumes all risk and responsibility for such modified content and for all necessary versioning, updating and 
tracking of such modified content. 

14. Wolters Kluwer may cease to provide the Licensed Products to Customer if it is determined that Customer is not 
in compliance with these terms and conditions if such non-compliance is not cured within thirty (30) days of 
Wolters Kluwer providing CPSI and the Customer with written notice of the non-compliance. 
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