PATIENT AGREEMENT
ENDO4LIFE, PLLC
This is an Agreement entered into on

, 20

, between Endo4Life, a Texas

Professional Limited Liability Company (“Practice,” “Us,” or “We”), and
(“You,” “Guardian,” or “Legally Authorized
Representative”) on behalf of

(“Child(ren)”

or “Patient(s)”).
Background
The PRACTICE is a direct pay practice (“DPC”), which delivers pediatric endocrinology services
through its physician, Dr. Robert Ferry (“Physician”), at 15303 Huebner Road, Suite 15, San Antonio,
Texas 78248-0983. In exchange for certain fees, the PRACTICE agrees to provide You with the
Services described in this Agreement on the terms and conditions contained in this Agreement.
Definitions
1.
Patient. In this Agreement, “Patient” means the persons for whom the Physician shall
provide care, and who have signed this Agreement or are listed on the document attached as
Appendix B, which is a part of this Agreement.
2.
Services. In this Agreement, “Services” means the collection of services, offered to you by
Us in this Agreement. These Services are listed in Appendix A(1), which is attached and a part of
this Agreement. Patient is responsible for all fees associated with any Services not listed in
Appendix A.
Agreement
3.

Term. This Agreement will last for one year, starting on

.

4.
Renewal. The Agreement will automatically renew each year on the anniversary date of the
Agreement unless either party cancels the Agreement by giving 30 days written cancellation notice.
5.
Termination. Regardless of anything written above, You always have the right to cancel this
Agreement. Either party can end this Agreement at any time by giving the other party thirty (30)
days written notice.
6.
Payments and Refunds – Amount and Methods. In exchange for the Services (see
Appendix A(1)), You agree to pay Us, a monthly fee in the amount that appears in Appendix C, which
is attached and is part of this Agreement.
(a) This monthly fee is payable when you sign the Agreement, and on the same day each month
thereafter.
(b) The Parties agree that the required method of monthly payment shall be by automatic
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payment through a debit or credit card, automatic bank draft, Popmoney®, or Zelle®.
(c) If this Agreement is cancelled by either party before the Agreement ends, We will review and
settle your account as follows:
(i)

We will refund to You the unused portion of your fees on a prorated basis; or

(ii)

If Value of the Services you received over the term of the Agreement exceeds the
amount You paid in membership fees, You shall reimburse the PRACTICE in an
amount equal to the difference between the value of the services received and the
amount You paid in membership fees over the term of the Agreement. The Parties
agree that the value of the services is equal to the PRACTICE’s usual and customary
fee-for-service charges. A copy of these fees is available on request.

Non-Participation in Insurance. Your initials on this clause of the Agreement
acknowledges the Patient’s understanding that neither the PRACTICE, nor its
Physician, participate in any health insurance or HMO plans or panels and cannot
accept Medicare-eligible patients. We make no representations that any fees that You
pay under this Agreement are covered by your health insurance or other third-party
payment plans. It is the Patient’s responsibility to determine whether reimbursement is available
from a private, non-governmental insurance plan and to submit any required billing. ______
(Initial)
7.

We CANNOT Accept Medicare Patients. Your initials on this clause of the
Agreement acknowledges that You understand and agree that We are NOT Medicare
participating providers at this time. Therefore, Medicare Patients are not eligible to
be treated by the PRACTICE or its Physician, and Medicare cannot be billed for any
services performed by the same. Patient acknowledges that s/he is neither a Medicare
beneficiary nor Medicare eligible. You understand and agree that if the Patient will become
8.

eligible for Medicare during the term of this Agreement, s/he will notify the PRACTICE in writing
within 60 days of becoming eligible. You understand and agree that upon eligibility, this Agreement
will terminate. Any excess fees will be refunded to You and the PRACTICE and will provide you with
the names and contacts of Medicare participating physicians. ______ (Initial)

This Is Not Health Insurance. Your initials on this clause of the Agreement
acknowledges Your understanding that this Agreement is not an insurance plan or a
substitute for health insurance. You understand that this Agreement does not replace
any existing or future health insurance or health plan coverage that You may carry.
The Agreement does not include hospital services, or any services not personally
provided by the PRACTICE, or its employees. You acknowledge that the PRACTICE
has advised You to obtain or keep in full force, health insurance that will cover You
for healthcare not personally delivered by the PRACTICE, and for hospitalizations and
catastrophic events. ______ (Initial)
9.
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10.
Communications. The Patient acknowledges that although PRACTICE shall comply with
HIPAA privacy requirements, communications with the Physician using e-mail, facsimile, video chat,
cell phone, texting, and other forms of electronic communication can never be absolutely
guaranteed to be secure or confidential methods of communications. As such, Patient expressly

waives the Physician’s obligation to guarantee confidentiality with respect to
the above means of communication. Patient further acknowledges that all such
communications may become a part of the medical record.
By providing an e-mail address and cell phone number on the attached Appendix B, the Patient
authorizes the PRACTICE, and its Physicians to communicate with him/her by e-mail or text
message regarding the Patient’s “protected health information” (PHI).1 The Patient further
acknowledges that:
(a) E-mail and text message are not necessarily secure mediums for sending or receiving PHI,
and there is always a possibility that a third party may gain access;
(b) Although the Physician will make all reasonable efforts to keep e-mail and text
communications confidential and secure, neither the PRACTICE nor the Physician can assure
or guarantee the absolute confidentiality of these communications;
(c) At the discretion of the Physician, e-mail and/or text communications may be made a part of
Patient’s permanent medical record; and
(d) You understand and agree that e-mail and text messaging are not an appropriate means of
communication in an emergency, for time-sensitive problems, or for disclosing sensitive
information. In an emergency, or a situation that You could reasonably

expect to develop into an emergency, You understand and agree to call
911 or go to the nearest emergency room, and follow the directions of
emergency personnel.
(e) Email/Text Messaging Usage. If You do not receive a response to an e-mail or

text message within 24 hours, You agree that you will contact the
Physician by telephone or other means.
(f) Technical Failure. Neither the PRACTICE, nor the Physician will be liable for any loss,
injury, or expense arising from a delay in responding to Patient, when that delay is caused
by technical failure. Examples of technical failures: (i) failures caused by an internet or cell
phone service provider; (ii) power outages; (iii) failure of electronic messaging software, or
e-mail provider; (iv) failure of the PRACTICE’s computers or computer network, or faulty
telephone or cable data transmission; (iv) any interception of e-mail communications by a
third party which is unauthorized by the PRACTICE; or (v) Patient’s failure to comply with
the guidelines for use of e-mail or text messaging, as described in this Agreement.
as that term is defined in the Health Insurance Portability and Accountability Act (HIPAA) of 1996 and its
implementing regulations.
1
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11.
Physician Absence. From time to time, due to vacations, illness, or unforeseen
circumstances, the Physician may be temporarily unavailable to provide the services referred to in
Appendix A. PRACTICE will notify You of any planned Physician absences as soon as possible so
that You may conveniently schedule non-urgent visits. Occasionally, Physician’s illness or
unforeseen circumstance may prevent Physician from giving advance notice of absence. At such
times, We shall provide you with the name and contact information of an appropriate provider to
care for the Patient. Any treatment rendered by the substitute provider is not covered under this
Agreement, but may be submitted to Patient’s health plan. In the event the Physician is unavailable
for more than fourteen (14) days, You will receive a refund for any partial month membership fees
and shall not be charged a monthly membership fee until Physician returns.
12.
Change of Law. If there is a change of any relevant law, regulation or rule, federal, state or
local, which affects the terms of this Agreement, the parties agree to amend this Agreement to
comply with the law.
13.
Severability. If any part of this Agreement is considered legally invalid or unenforceable by
a court of competent jurisdiction, that part will be amended to the extent necessary to be
enforceable, and the remainder of the Agreement will stay in force as originally written.
14.
Reimbursement for Services Rendered. If this Agreement is held to be invalid for any
reason, and the PRACTICE is required to refund fees paid by You, You agree to pay the PRACTICE
an amount equal to the fair market value of the medical services You received during the time period
for which the refunded fees were paid.
15.
Amendment. No amendment of this Agreement shall be binding on a party unless it is in
writing and signed by all the parties, except for amendments made in compliance with Section 12,
above.
16.
Assignment. This Agreement, and any rights You may have under it, may not be assigned
or transferred by You.
17.
Legal Significance. You acknowledge that this Agreement is a legal document and gives the
parties certain rights and responsibilities. You also acknowledge that You have had a reasonable
time to seek legal advice regarding the Agreement and have either chosen not to do so or have done
so and are satisfied with the terms and conditions of the Agreement.
18.
Miscellaneous. This Agreement shall be construed without regard to any rules requiring
that it be construed against the party who drafted the Agreement. The captions in this Agreement
are only for the sake of convenience and have no legal meaning.
19.
Entire Agreement. This Agreement contains the entire agreement between the parties and
replaces any earlier understandings and agreements whether they are written or oral.
20.
No Waiver. In order to allow for the flexibility of certain terms of the Agreement, each party
agrees that they may choose to delay or not to enforce the other party’s requirement or duty under
this Agreement (for example notice periods, payment terms, etc.). Doing so will not constitute a
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waiver of that duty or responsibility. The party will have the right to enforce such terms again at
any time.
21.
Jurisdiction. This Agreement shall be governed and construed under the laws of the State
of Texas. All disputes arising out of this Agreement shall be settled in the court of proper venue and
jurisdiction for the PRACTICE in San Antonio, Texas.
22.
Service. All written notices are deemed served if sent to the address of the party written
above or appearing in Appendix B by first class U.S. mail.
The parties may have signed duplicate counterparts of this Agreement on the date first written
above.

Robert Ferry, Jr., MD, for
ENDO4LIFE, PLLC

Signature of Parent/Guardian/Legally Authorized Representative

Name of Parent/Guardian (printed)

Date
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APPENDIX A
SERVICES
1.
Medical Services.* Medical Services under this Agreement are those medical services
that the Physician is permitted to perform under the laws of the State of Texas, are consistent
with Physician’s training and experience, are usual and customary for a pediatric
endocrinologist to provide, and include the following:2
•

•
•

Outpatient diagnosis and management of chronic diseases including, but not limited to:
o Diabetes Mellitus
o Thyroid Disorders
o Hypoglycemia
o Growth Disorders
o Underproduction or Overproduction of Hormones
At Physician’s discretion, additional services may be offered for an additional fee.
Labs and testing that cannot be performed in-house may be offered at a discounted
rate through select vendors.*

*Patient is responsible for all costs associated with any procedure, laboratory testing, and
specimen analysis. Should Patient try to seek reimbursement from insurance or any other
payors, Patient is solely responsible for submitting any necessary claims.
2.
Non-Medical, Personalized Services. PRACTICE shall also provide Patient with the
following non-medical services (“Non-Medical Services”), which are complimentary to our
members in the course of care:
(a) After Hours Access. Patient shall have direct telephone access to the Physician seven
days per week. Patient shall be given a phone number where Patient may reach the
Physician directly for guidance regarding concerns that arise unexpectedly after office
hours. Video chat and text messaging may be utilized when the Physician and Patient
agree that it is appropriate.
(b) E-Mail Access. Patient shall be given the Physician’s e-mail address to which nonurgent communications can be addressed. Such communications shall be dealt with by
the Physician or staff member of PRACTICE in a timely manner. Patient understands
and agrees that email and the internet should never be used to access medical
care in the event of an emergency, or any situation that Patient could reasonably
expect may develop into an emergency. Patient agrees that in such situations, when
a Patient cannot speak to Physician immediately in person or by telephone, that Patient
shall call 911 or go to the nearest emergency medical assistance provider, and follow
the directions of emergency medical personnel.
(c) No Wait or Minimal Wait Appointments. Reasonable effort shall be made to assure
2

As deemed appropriate and medically necessary by the Physician.

that Patient is seen by the Physician immediately upon arriving for a scheduled office
visit or after only a minimal wait.
(d) Same Day/Next Day Appointments. When Patient calls or e-mails the Physician on a
normal business day (Monday through Friday) to schedule an appointment, every
reasonable effort shall be made to schedule an appointment with the Physician on the
same day or next business day.
(e) Specialists Coordination. PRACTICE and Physician shall coordinate with medical
specialists to whom Patient is referred to assist Patient in obtaining specialty care.
Patient understands that fees paid under this Agreement do not include and do
not cover specialist’s fees or fees due to any medical professional other than the
PRACTICE Physician.

APPENDIX B
PATIENT ENROLLMENT
Monthly fees, as set out in Appendix C, shall apply to the following Child(ren):
Child/Children to Whom this Agreement Applies:
Print Full Name

Date of Birth (MM/DD/YYYY)

Age

Print Full Name

Date of Birth (MM/DD/YYYY)

Age

Print Full Name

Date of Birth (MM/DD/YYYY)

Age

Print Full Name

Date of Birth (MM/DD/YYYY)

Age

Print Full Name

Date of Birth (MM/DD/YYYY)

Age

Print Full Name

Date of Birth (MM/DD/YYYY)

Age

Name(s) of Parent(s)/Guardian(s)/Legally Authorized Representative(s)

Street Address

City, State, Zip

Home Phone with area code

Work Phone with area code

Cell Phone with area code

Preferred email

APPENDIX C
FEE ITEMIZATION
Individual with endocrine condition (non-diabetes)

$50 per month

Individual with diabetes mellitus or weight management

$100 per month

Enrollment Fee

$250 per patient*

Test and Imaging Fees

patient-specific

Transaction fees, such as credit card use

patient-specific

*Non-refundable fee. Should your membership lapse or be terminated, the enrollment fee
must be paid again for membership to become active.

Patient 1
Patient 2
Additional Patients

$

TOTAL RATE

$

AUTOMATIC BILLING AUTHORIZATION
For the convenience of automatic, reoccurring billing, simply complete the Checking or
Debit/Credit Card information sections below and sign the form. Upon approval, we will
automatically bill your checking account or debit/credit card for monthly fees, pursuant to
Appendix C of your Patient Agreement, and related incidental charges. You will receive a
detailed statement prior to any payments or deductions.
Patient(s) Name(s): _

_

CHECK ONE:
____Checking Account Info:
Name on Account: __________________________________________
Bank Name: _____________________________________________
Account #: _________________________________________ Routing #: _____________________________________
____Credit Card Info:
Card Type: ___MasterCard

___Visa

___Discover

___Amex

Cardholder Name: ________________________________________________ Billing Zip Code: ______________
Card #:

Security Code:

Expiration: _______/________

AUTHORIZATION
I authorize ENDO4LIFE, PLLC to automatically bill the checking account or credit/debit
card listed above, as specified.
Product/Service Description: Medical Services
Recurring Amount: _______________

o Incidental Charges

Frequency (check one) ______Monthly _______ Quarterly _______ Semi-Annually ______Annually
Account Holder’s Signature

Date __________________

ENDO4LIFE, PLLC
15303 Huebner Road, Suite 15
San Antonio, TX 78248-0983
(210) 361-3738
NOTICE OF PRIVACY PRACTICES
As Required by the Privacy Regulations Created as a Result of the Health Insurance
Portability and Accountability Act of 1996 (HIPAA)

THIS NOTICE DESCRIBES HOW HEALTH INFORMATION ABOUT
YOU (AS A PATIENT OF THIS PRACTICE) MAY BE USED AND
DISCLOSED, AND HOW YOU CAN GAIN ACCESS TO YOUR
INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION.
PLEASE REVIEW THIS NOTICE CAREFULLY.
A. OUR COMMITMENT TO YOUR PRIVACY:
Our practice is dedicated to maintaining the privacy of your individually identifiable
health information (IIHI). In conducting our business, we will create records regarding
you and the treatment and services we provide to you. We are required by law to
maintain the confidentiality of health information that identifies you. We are also
required by law to provide you with this notice of our legal duties and the privacy
practices that we maintain in our practice concerning your IIHI. By federal and state law,
we must follow the terms of the notice of privacy practices that we have in effect at the
time.
We realize that these laws are complicated, but we must provide you with the following
important information:
•
•
•

how we may use and disclose your IIHI
your privacy rights in your IIHI
our obligations concerning the use and disclosure of your IIHI

The terms of this notice apply to all records containing your IIHI that are created or
retained by our practice. We reserve the right to revise or amend this Notice of
Privacy Practices. Any revision or amendment to this notice will be effective for all
of your records that our practice has created or maintained in the past, and for any
of your records that we may create or maintain in the future. Our practice will post
a copy of our current Notice in our office in a visible location at all times, and you
may request a copy of our most current Notice at any time.

B. IF YOU HAVE QUESTIONS ABOUT THIS NOTICE, PLEASE
CONTACT:
ENDO4LIFE, PLLC
Attn: Privacy Officer
15303 Huebner Road, Suite 15
San Antonio, TX 78248-0983

C. WE MAY USE AND DISCLOSE YOUR INDIVIDUALLY
IDENTIFIABLE HEALTH INFORMATION (IIHI) IN THE FOLLOWING
WAYS:
The following categories describe the different ways in which we may use and disclose
your IIHI, unless you object:
1. Treatment. Our practice may use your IIHI to treat you. For example, we may
ask you to have laboratory tests (such as blood or urine tests), and we may use the
results to help us reach a diagnosis. We might use your IIHI in order to write a
prescription for you, or we might disclose your IIHI to a pharmacy when we order
a prescription for you. Many of the people who work for our practice—including,
but not limited to, our doctors and nurses—may use or disclose your IIHI in order
to treat your or to assist others in your treatment. Additionally, we may disclose
your IIHI to others who may assist in your care, such as other healthcare
providers, your spouse, your children or your parents.
2. Payment. Our practice may use and disclose your IIHI in order to bill and collect
payment for the services and items you may receive from us. For example, we
may use and disclose your IHII to obtain payment from third parties that may be
responsible for such costs, such as family members. Also, we may use your IIHI
to bill you directly for services and items.
3. Health Care Operations. Our practice may use and disclose your IIHI to operate
our business. As examples of the ways in which we may use and disclose your
information for our operations, our practice may use your IIHI to evaluate the
quality of care you received from us, to develop protocols and clinical guidelines,
to develop training programs, and to aid in credentialing, medical review, legal
services and insurance. We will share information about you with such insurers
or other business associates as necessary to obtain these services.
4. Appointment Reminders. Our practice may use and disclose your IIHI to
contact you and remind you of an appointment.
5. Treatment Options. Our practice may use and disclose your IIHI to inform you
of potential treatment options or alternatives.

2

6. Health-Related Benefits and Services. Our practice may use and disclose your
IIHI to inform you of health-related benefits or services that may be of interest to
you.
7. Release of Information to Family/Friends. Our practice may release your IIHI
to a friend or family member that is involved in your care, or who assists in taking
care of you. For example, a parent or guardian may ask that a babysitter take their
child to the pediatrician’s office for treatment of a cold. In this example, the
babysitter may have access to this child’s medical information.
8. Disclosures Required by Law. Our practice will use and disclose your IIHI
when we are required to do so by federal, state, or local law.
D. USE AND DISCLOSURE OF YOUR IIHI IN CERTAIN SPECIAL
CIRCUMSTANCES:
The following categories describe unique scenarios in which we may use or disclose your
identifiable health information:
1. Public Health Risks. Our practice may disclose your IIHI to public health authorities
that are authorized by law to collect information for the purpose of:
• maintaining vital records, such as births and deaths
• reporting child abuse or neglect
• preventing or controlling disease, injury, or disability
• notifying a person regarding potential exposure to a communicable disease
• notifying a person regarding a potential risk for spreading or contracting a
disease or condition
• reporting reactions to drugs or problems with products or devices
• notifying individuals if a product or device they may be using has been
recalled
• notifying appropriate government agency (ies) and authority (ies)
regarding the potential abuse or neglect of an adult patient (including
domestic violence); however, we will only disclose this information if the
patient agrees or we are required or authorized by law to disclose this
information
• notifying your employer under limited circumstances related primarily to
workplace injury or illness or medical surveillance
2.

Health Oversight Activities. Our practice may disclose your IIHI to a health
oversight agency for activities authorized by law. Oversight activities can
include, for example, investigations, inspections, audits, surveys, licensure and
disciplinary actions; civil, administrative, and criminal procedures or actions; or
other activities necessary for the government to monitor government programs,
compliance with civil rights laws and the health care system in general.
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3. Lawsuits and Similar Proceedings. Our practice may use and disclose your
IIHI in response to a court or administrative order, if you are involved in a lawsuit
or similar proceeding. We also may disclose your IIHI in response to a discovery
request, subpoena, or other lawful process by another party involved in the
dispute, but only if we have made an effort to inform you of the request or to
obtain an order protecting the information the party has requested.
4. Law Enforcement. We may release IIHI if asked to do so by a law enforcement
official:
•
•
•
•
•
•

regarding a crime victim in certain situations, if we are unable to obtain
the person’s agreement
concerning a death we believe has resulted from criminal conduct
regarding criminal conduct at our offices
in response to a warrant, summons, court order, subpoena or similar legal
process
to identify/locate a suspect, material witness, fugitive or missing person
in an emergency, to report a crime (including the location or victim(s) of
the crime, or the description, identity or location of the perpetrator)

5. Deceased Patients. Our practice may release IIHI to a medical examiner or
coroner to identify a deceased individual or to identify the cause of death. If
necessary, we may also release information in order for funeral directors to
perform their jobs.
6. Organ and Tissue Donation. Our practice may release your IIHI to
organizations that handle organ, eye or tissue procurement or transplantation,
including organ donation banks, as necessary to facilitate organ or tissue donation
and transplantation if you are an organ donor.
7. Research. Our practice may use and disclose your IIHI for research purposes in
certain limited circumstances. We will obtain your written authorization to use
your IIHI for research purposes, except when: (a) our use or disclosure was
approved by an Institutional Review Board or a Privacy Board; (b) we obtain the
oral or written agreement of a researcher that (i) the information being sought is
necessary for the research study; (ii) the use or disclosure of your IIHI is being
used only for the research and (iii) the researcher will not remove any of your
IIHI from our practice; or (c) the IIHI sought by the researcher only relates to
decedents and the researcher agrees either orally or in writing that the use or
disclosure is necessary for the research and, if we request it, to provide us with
proof of death prior to access to the IIHI of the decedents.
8. Serious Threats to Health or Safety. Our practice may use and disclose your
IIHI when necessary to reduce or prevent a serious threat to your health and safety
or the health and safety of another individual or the public. Under these
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circumstances, we will only make disclosures to a person or organization able to
help prevent the threat.
9. Military. Our practice may disclose your IIHI if you are a member of U.S. or
foreign military forces (including veterans) and if required by the appropriate
authorities.
10. National Security. Our practice may disclose your IIHI to federal officials for
intelligence and national security activities authorized by law. We may also
disclose your IIHI to federal officials in order to protect the President, other
officials or foreign heads of state, or to conduct investigations.
11. Inmates. Our practice may disclose your IIHI to correctional institutions or law
enforcement officials if you are an inmate or under the custody of a law
enforcement official. Disclosure for these purposes would be necessary: (a) for
the institution to provide health care services to you, (b) for the safety and
security of the institution, and/or (c) to protect your health and safety or the health
and safety of other individuals.
12. Workers’ Compensation. Our practice may release your IIHI for workers’
compensation and similar programs.
E. YOUR RIGHTS REGARDING YOUR IIHI:
The health and billing records we maintain are the physical property of Endo4Life,
PLLC. The information in it, however, belongs to you. You have a right to:
1. Confidential Communications. You have the right to request that our practice
communicate with you about your health and related issues in a particular manner or at a
certain location. For instance, you may ask that we contact you at home, rather than
work. In order to request a type of confidential communication, you must make a written
request to the Privacy Officer, specifying the requested method of contact, or the location
where you wish to be contacted. Our practice will accommodate reasonable requests.
You do not need to give a reason for your request.
2. Requesting Restrictions. You have the right to request a restriction in our use or
disclosure of your IIHI for treatment, payment or health care operations. Additionally,
you have the right to request that we restrict our disclosure of your IIHI to only certain
individuals involved in your care or the payment for your care, such as family members
and friends. We are not required to agree to your request; however, if we do agree,
we are bound by our agreement except when otherwise required by law, in emergencies,
or when the information is necessary to treat you. In order to request a restriction in our
use or disclosure of your IIHI, you must make your request in writing to the Privacy
Officer. Your request must describe in a clear and concise fashion:
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(a) the information you wish restricted;
(b) whether you are requesting to limit our practice’s use, disclosure
or both; and
(c) to whom you want the limits to apply.
3. Inspection and Copies. You have the right to inspect and obtain a copy of the IIHI
that may be used to make decisions about you, including patient medical records and
billing records, but not including psychotherapy notes. You must submit your request in
writing to the Privacy Officer in order to inspect and/or obtain a copy of your IIHI. Our
practice may charge a fee for the costs of copying, mailing, labor and supplies associated
with your request. Our practice may deny your request to inspect and/or copy in certain
limited circumstances; however, you may request a review of our denial. Another
licensed health care professional chosen by us will conduct reviews.
4. Amendment. You may ask us to amend your health information if you believe it is
incorrect or incomplete, and you may request an amendment for as long as the
information is kept by or for our practice. To request an amendment, your request must
be made in writing and submitted to the Privacy Officer. You must provide us with a
reason that supports your request for amendment. Our practice will deny your request if
you fail to submit your request (and the reason supporting your request) in writing. Also,
we may deny your request if you ask us to amend information that is in our opinion: (a)
accurate and complete; (b) not part of the IIHI kept by or for the practice; (c) not part of
the IIHI which you would be permitted to inspect and copy; or (d) not created by our
practice, unless the individual or entity that created is not available to amend the
information.
5. Accounting of Disclosures. All of our patients have the right to request an
“accounting of disclosures.” An “accounting of disclosures” is a list of certain nonroutine disclosures our practice has made of your IIHI for non-treatment or operations
purposes. Use of your IIHI as part of the routine patient care in our practice is not
required to be documented. For example, the doctor sharing information with the nurse.
In order to obtain an accounting of disclosures, you must submit your request in writing
to the Privacy Officer. All requests for an “accounting of disclosures” must state a time
period, which may not be longer than six (6) years from the date of disclosure and may
not include dates before April 14, 2003. The first list you request within a 12-month
period is free of charge, but our practice may charge you for additional lists within the
same 12-month period. Our practice will notify you of the costs involved with additional
requests, and you may withdraw your request before you incur any costs.
6. Right to a Paper Copy of this Notice. You are entitled to receive a paper copy of
our notice of privacy practices. You may ask us to give you a copy of this notice at any
time. To obtain a paper copy of this notice, contact the Privacy Officer.
7. Right to File a Complaint. If you believe your privacy rights have been violated,
you may file a complaint with our practice or with the Secretary of the Department of
Health and Human Services. To file a complaint with our practice, contact:
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ENDO4LIFE, PLLC
Attn: Privacy Officer
15303 Huebner Road, Suite 15
San Antonio, TX 78248-0983
All complaints must be submitted in writing. You will not be penalized for filing a
complaint.
8. Right to Provide an Authorization for Other Uses and Disclosures. Our practice
will obtain your written authorization for uses and disclosures that are not identified by
this notice or permitted by applicable law. Any authorization you provide to us regarding
the use and disclosure of your IIHI may be revoked at any time in writing. After you
revoke your authorization, we will no longer use or disclose your IIHI for the reasons
described in the authorization. Please note: we are required to retain records of your
care.
Again, if you have questions regarding this notice or our health information privacy
policies, please contact the Privacy Officer listed above.
Acknowledgement
I hereby acknowledge that I have received and read Endo4Life, PLLC’s Notice of
Privacy Practices, as required by HIPAA. I understand that I may request additional
copies of this notice at any time.

Signature of Patient, Parent, Legal Guardian,
or Legally Authorized Representative
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Date

Terms of Use
PLEASE READ THESE TERMS CAREFULLY BEFORE USING THIS SITE
The Atlas CRM, LLC (“Atlas”) public web site, including but not limited to www.atlas.md, (the “Public Site”)
and Atlas secure web sites, including but not limited to our Customer Secure Site and Business Alliance
Program Secure Site (the “Secure Sites”) (the Public Site and the Secure Sites collectively hereinafter referred
to as the “Site”) are owned and operated by Atlas.
These Terms of Use (“TOU”) may be changed from time to time and without further notice. Your continued use
of the Site after any such changes constitutes your acceptance of the new terms. If you do not agree to abide by
these or any future terms, please do not use the Site or download materials from it.
Atlas may terminate, change, suspend, or discontinue any aspect of the Site, including the availability of any
features, at any time. Atlas may remove, modify, or otherwise change any content, including that of third
parties, on or from this Site. Atlas may impose limits on certain features and services or restrict your access to
parts or the entire Site without notice or liability. Atlas may terminate your use of the Site at any time in its sole
discretion.
These terms apply exclusively to your access to and use of the Site and do not alter the terms or conditions of
any other agreement you may have with Atlas.
1. Proprietary Rights.
Copyrights. All content on the Site, including but not limited to design, text, software, technical drawings,
configurations, graphics, other files, and their selection and arrangement are either Copyright 2000-2013 Atlas,
or are the property of Atlas’ affiliates or licensors. All rights reserved.
Trademarks. All trademarks on the Site are either trademarks or registered trademarks of Atlas or its affiliates or
licensors and may not be copied, imitated, or used, in whole or in part, without the prior written permission of
Atlas. All page headers, custom graphics, button icons, and scripts are service marks, trademarks and/or trade
dress of Atlas or its affiliates, and may not be copied, imitated, or used, in whole or in part, without the prior
written permission of Atlas. Other trademarks, registered trademarks, product names, and company names or
logos displayed on the Site are the property of their respective owners.
Patents. Atlas’s products and processes are covered by one or more patents and are subject to other trade secret
and proprietary rights. Atlas reserves all such rights. No transfer or grant of rights under any patents is made or
is to be implied by any provision of these TOU. You agree not to infringe upon such rights or decompile,
reverse engineer, or disassemble any of Atlas’s products or processes.
Software. Any software, including any files, images generated by the software, code, and data accompanying
the software (collectively, the “Software”), used or accessible through this Site may be used by you solely for
accessing and using this Site for purposes expressly stated on the Site, provided that such uses are not
competitive with or derogatory to Atlas. Atlas retains full and complete title to and all intellectual property
rights in the Software. You agree not to copy, distribute, sell, modify, decompile, reverse engineer, disassemble
or create derivative works from any Software.

2. User Conduct – General.
In using this Site, you agree:
a. not to disrupt or interfere with the security of, or otherwise abuse, the Site, or any services, system
resources, accounts, servers or networks connected to or accessible through the Site or affiliated or linked Web
sites;
b. not to disrupt or interfere with any other user’s enjoyment of the Site or affiliated or linked Web sites;
c. not to upload, post, or otherwise transmit through or on this Site any viruses or other harmful, disruptive or
destructive files;
d. not to use or attempt to use another’s account, service or system without authorization from Atlas, or create
or use a false identity on this Site;
e. not to transmit through or on this Site spam, chain letters, junk mail or any other type of unsolicited mass
email to people or entities who have not agreed to be part of such mailings;
f. not to divulge your username and password to others either on or off the Site;
g. not to attempt to obtain unauthorized access to the Secure Sites; and
h. not use this Site to seek, provide, or obtain specific medical advice, medical opinion, diagnosis or treatment
as applied to a patient’s particular condition or situation.

In addition, you agree that you are solely responsible for actions and communications undertaken or transmitted
under your account, and that you will comply with all applicable local, state, national, and international laws
and regulations, including but not limited to United States export restrictions, that relate to your use of or
activities on this Site. This Site is controlled and operated in the United States. If you are in a jurisdiction that
restricts you from accessing this Site, do not access or use this Site. Atlas makes no representation that the Site
is appropriate or available for use outside the United States.
3. User Conduct – Bulletin Boards.
The Secure Sites may include bulletin boards, which allow feedback to Atlas and real-time interaction between
users. Atlas does not control the messages, information or files delivered to bulletin boards. It is a condition of
your use of the bulletin boards and the Secure Sites that you do not:
a. restrict or inhibit any other user from using and enjoying the bulletin boards;
b. post or transmit any unlawful, threatening, abusive, libelous, defamatory, obscene, vulgar, pornographic,
profane or indecent information of any kind, including without limitation any transmissions constituting or
encouraging conduct that would constitute a criminal offense, give rise to civil liability or otherwise violate any
local, state, national or international law;
c. post or transmit any information, software or other material which violates or infringes upon the rights of
others, including material which is an invasion of privacy or publicity rights or which is protected by copyright,
trademark or other proprietary right, or derivative works with respect thereto, without first obtaining permission
from the owner or right holder;
d. post or transmit any information, software or other material, which contains a virus or other harmful
component;
e. post, transmit or in any way exploit any information, software or other material for commercial purposes, or
which contains advertising;
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By accessing the Secure Sites, you acknowledge and agree that Atlas has no obligation to monitor bulletin
boards. Atlas reserves the right but not the obligation to remove any materials it deems objectionable, in its sole
discretion and without any reference to you. You agree to hold harmless Atlas and its affiliates and parties with
whom Atlas has contracted for purposes of hosting or maintaining this Site from all claims based upon
communications made or materials posted by others or the use by third parties of this Site.
You expressly agree that you will not discuss or refer to any particular patient, any particular patient’s medical
condition or any other information that could identify a particular patient.
4. Online Communications On and Through the Site.
Except as otherwise provided in section 5 below, you agree that any communications you transmit to anyone
through the Site or copyrighted works you post on the Site, including, without limitation, questions, comments,
suggestions, ideas, plans, notes, drawings, configurations, specifications, purchase orders, quotes or requests for
quotes, performance data, account information, or other material, data, or information (collectively,
“Information”), are non-confidential and upon transmission of such Information to Atlas via email or other
means you grant to Atlas an irrevocable, non-exclusive, royalty-free, sublicensable, world wide license
(including but not limited to a copyright license) to use such Information in any media for any purpose.
5. Privacy Policy.
You acknowledge and agree that Atlas may use the data collected in the course of our relationship for the
purposes identified in our Privacy Policy, which is incorporated by reference as if fully set forth in these TOU.
6. Customer Secure Site.
Only Atlas Customers are allowed access to the Atlas Customer Secure Site. The terms of this Section 6 apply
to Customers accessing the Customer Secure Site.
Access to the Customer Secure Site is subject to these TOU and the terms of your software and/or services
agreement (your “Agreement”). You agree that the Customer Secure Site contains Confidential Information as
defined in your Agreement and that you will treat such Confidential Information in accordance with the terms of
your Agreement. By posting messages or uploading files or templates through the Customer Secure Site, you
are granting Atlas a royalty-free, perpetual, non-exclusive, unrestricted, worldwide license to:
a. use, copy, sublicense, adapt, and transmit; and
b. sublicense to third parties the unrestricted right to exercise any of the foregoing rights granted. This includes
the right to exploit any proprietary rights in such templates, files, or messages, including but not limited to
rights under copyright, trademark, servicemark or patent laws under any relevant jurisdiction. Files or templates
you download from the Customer Secure Site are not warranted by Atlas and are not guaranteed to be accurate
or up-to-date.

7. Business Alliance Program Secure Site.
Only Atlas Business Alliance Partners (“BAPs”) are allowed access to the Atlas Business Alliance Program
Secure Site. The terms of this Section 7 apply to BAPs accessing the Business Alliance Program Secure Site.
Access to the Business Alliance Program Secure Site is subject to these TOU and the terms of your Business
Alliance Program Agreement (your “Agreement”). You agree that you are accessing the Business Alliance
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Program Secure Site solely for the purpose of carrying out your duties under the program. You agree that the
Business Alliance Program Secure Site contains Confidential Information as defined in your Agreement. You
agree that documents, files, or other materials downloaded from the Business Alliance Program Secure Site are
not warranted by Atlas. You are responsible for periodically returning to the Business Alliance Program Secure
Site to ensure that you are using the most current documents.
8. Links and Third-Party Content.
Links to Other Web Sites. This Site may from time to time contain links to other Web sites. These links are
provided as a convenience and do not constitute an endorsement, sponsorship, or recommendation by Atlas of
— or responsibility for — the linked Web sites or any content, services, or products available on or through
such sites.
Links from Other Web Sites. All links to this Site must be approved in writing by Atlas, except that Atlas
consents to links in which:
a. the link is a text-only link containing only the title of the home page of this Site;
b. the link “points” only to the home page of the Site and not to deeper pages;
c. the link, when activated by a user, displays this home page of the Site full-screen and not within a “frame”
on the linked Web site, and
d. the appearance, position, and other aspects of the link does not i.create the false appearance that an entity or
its activities or products are associated with or sponsored by Atlas or its affiliates, or ii. be such as to damage or
dilute the goodwill associated with the name and trademarks of Atlas or its affiliates. Atlas reserves the right to
revoke this consent to link at any time in its sole discretion.
Third-Party Content. This Site may from time to time contain material, data, or information provided, posted, or
offered by third parties, including but not limited to advertisements or postings in online community
discussions. You agree that neither Atlas nor its affiliates shall have any liability whatsoever to you for any such
third-party material, data, or information.
9. Disclaimers.
THIS SITE AND THE CONTENT AVAILABLE THROUGH IT ARE PROVIDED ON AN “AS IS” AND “AS
AVAILABLE” BASIS. YOU EXPRESSLY AGREE THAT USE OF THIS SITE AND/OR ITS CONTENT IS
AT YOUR SOLE RISK.
TO THE FULLEST EXTENT PERMISSIBLE PURSUANT TO APPLICABLE LAW, ATLAS AND ITS
AFFILIATES DISCLAIM ALL WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT.
YOU EXPRESSLY AGREE THAT USE OF THIS SITE, INCLUDING ALL CONTENT, DATA, OR
SOFTWARE DISTRIBUTED BY, DOWNLOADED OR ACCESSED FROM OR THROUGH THE SITE, IS
AT YOUR SOLE RISK. YOU UNDERSTAND AND AGREE THAT YOU WILL BE SOLELY
RESPONSIBLE FOR ANY DAMAGE TO YOUR BUSINESS, YOUR COMPUTER SYSTEM, OR LOSS OF
DATA THAT RESULTS FROM THE DOWNLOAD OF SUCH CONTENT, DATA, AND/OR SOFTWARE.
YOU ACKNOWLEDGE THAT ATLAS DOES NOT CONTROL INFORMATION, PRODUCTS, OR
SERVICES OFFERED BY THIRD PARTIES THROUGH THE SITE. EXCEPT AS OTHERWISE AGREED
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IN WRITING, ATLAS AND ITS AFFILIATES ASSUME NO RESPONSIBILITY FOR AND MAKE NO
WARRANTY OR REPRESENTATION AS TO THE ACCURACY, CURRENCY, COMPLETENESS,
RELIABILITY OR USEFULNESS OF ANY ADVICE, OPINION, STATEMENT, OR OTHER CONTENT OR
OF ANY PRODUCTS OR SERVICES DISTRIBUTED OR MADE AVAILABLE BY THIRD PARTIES
THROUGH THE SITE.
ATLAS DOES NOT MAKE ANY WARRANTY THAT THIS SITE OR ITS CONTENT WILL MEET YOUR
REQUIREMENTS, OR THAT THIS SITE OR ITS CONTENT WILL BE UNINTERRUPTED, TIMELY,
SECURE, OR ERROR FREE, OR THAT DEFECTS, IF ANY, WILL BE CORRECTED. NOR DOES ATLAS
MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THIS SITE
OR ITS CONTENT OR AS TO THE ACCURACY, COMPLETENESS, OR RELIABILITY OF ANY
INFORMATION OBTAINED THROUGH USE OF THIS SITE.
ATLAS ASSUMES NO RESPONSIBILITY FOR ANY DAMAGES SUFFERED BY A USER, INCLUDING,
BUT NOT LIMITED TO, LOSS OF DATA FROM DELAYS, NONDELIVERIES OF CONTENT OR EMAIL,
ERRORS, SYSTEM DOWN TIME, MISDELIVERIES OF CONTENT OR EMAIL, NETWORK OR
SYSTEM OUTAGES, FILE CORRUPTION, OR SERVICE INTERRUPTIONS CAUSED BY THE
NEGLIGENCE OF ATLAS, ITS AFFILIATES, ITS LICENSORS, OR A USER’S OWN ERRORS AND/OR
OMISSIONS. EXCEPT AS SPECIFICALLY PROVIDED HEREIN, ATLAS DISCLAIMS ANY
WARRANTY OR REPRESENTATION THAT CONFIDENTIALITY OF INFORMATION TRANSMITTED
THROUGH THE SITE WILL BE MAINTAINED. NO ADVICE OR INFORMATION, WHETHER ORAL OR
WRITTEN, OBTAINED BY YOU FROM ATLAS OR THROUGH THE SITE SHALL CREATE ANY
WARRANTY NOT EXPRESSLY STATED IN WRITING.
10. Limitation of Liability.
UNDER NO CIRCUMSTANCES, INCLUDING, WITHOUT LIMITATION, NEGLIGENCE, SHALL ATLAS
OR ITS PARENTS, SUBSIDIARIES, AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR
SUPPLIERS BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, OR
CONSEQUENTIAL DAMAGES ARISING FROM OR IN CONNECTION WITH THE USE OF OR THE
INABILITY TO USE THIS SITE OR ANY CONTENT CONTAINED ON THE SITE, OR RESULTING
FROM UNAUTHORIZED ACCESS TO OR ALTERATION OF YOUR TRANSMISSIONS OR DATA, OR
OTHER INFORMATION THAT IS SENT OR RECEIVED OR NOT SENT OR RECEIVED, INCLUDING
BUT NOT LIMITED TO, DAMAGES FOR LOSS OF PROFITS, USE, DATA OR OTHER INTANGIBLES,
EVEN IF ATLAS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE PARTIES
ACKNOWLEDGE THAT THIS IS A REASONABLE ALLOCATION OF RISK.
11. General.
Applicable Law. These TOU shall be governed by and construed in accordance with the laws of the State of
Georgia, and the federal laws of the United States of America, without giving effect to its conflict of laws
provisions. You agree to submit to the personal and exclusive jurisdiction of the state or federal courts located
within the State of Georgia.
12. Other.
These TOU constitute the entire agreement between you and Atlas governing your use of the Site. Should any
provision in these TOU be found invalid or unenforceable for any reason, then that provision shall be deemed
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severable from the terms and shall not affect the validity or enforceability of the remaining provisions. You
agree that any claim arising out of or related to the terms or your use of the Site must be filed within one year
after it arose or be permanently barred.

Updated July 1, 2013
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Master Subscription Agreement
THIS MASTER SUBSCRIPTION AGREEMENT (“AGREEMENT”) GOVERNS YOUR PURCHASE AND ONGOING USE OF
THOSE SERVICES.
BY ACCEPTING THIS AGREEMENT, EITHER BY CLICKING A BOX INDICATING YOUR ACCEPTANCE OR BY
EXECUTING AN ORDER FORM THAT REFERENCES THIS AGREEMENT, YOU AGREE TO THE TERMS OF THIS
AGREEMENT. IF YOU ARE ENTERING INTO THIS AGREEMENT ON BEHALF OF A COMPANY OR OTHER LEGAL
ENTITY, YOU REPRESENT THAT YOU HAVE THE AUTHORITY TO BIND SUCH ENTITY AND ITS AFFILIATES TO THESE
TERMS AND CONDITIONS, IN WHICH CASE THE TERMS “YOU” OR “YOUR” SHALL REFER TO SUCH ENTITY AND ITS
AFFILIATES. IF YOU DO NOT HAVE SUCH AUTHORITY, OR IF YOU DO NOT AGREE WITH THESE TERMS AND
CONDITIONS, YOU MUST NOT ACCEPT THIS AGREEMENT AND MAY NOT USE THE SERVICES.
You may not access the Services if You are Our direct competitor, except with Our prior written consent. In addition, You may not
access the Services for purposes of monitoring their availability, performance or functionality, or for any other benchmarking or
competitive purposes.
This Agreement was last updated on June __, 2013. It is effective between You and Us as of the date of You accepting this Agreement.
Table of Contents
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1. DEFINITIONS
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“Acceptable Use Policy” or “AUP” means the acceptable use policy found on www.atlas.md as may be changed from time to time at
Our sole discretion. Amendments to the AUP are effective upon posting the same to www.atlas.md. You should frequently check Our
website for changes to Our AUP.
“Affiliate” means any entity which directly or indirectly controls, is controlled by, or is under common control with the subject entity.
“Control,” for purposes of this definition, means direct or indirect ownership or control of more than 50% of the voting interests of the
subject entity.
“Content” means mean all system master files, templates, and reports that constitute a part of the Services, and the electronic
documents, files, data, forms, and other materials contained in such master files and templates, including those from Atlas’ Content
library, whether or not they are subsequently modified by You, and any such Content created after the Effective Date by or for You in
accordance with the terms of this Agreement or any related agreement. Content does not include patient specific health information or
data.
“Malicious Code” means viruses, worms, time bombs, Trojan horses and other harmful or malicious code, files, scripts, agents or
programs.
“Order Form” means the ordering documents for purchases hereunder, including addenda thereto, that are entered into between You
and Us from time to time. Order Forms shall be deemed incorporated herein by reference.
“Privacy Policy” means the privacy policy found on www.atlas.md. Your privacy is important to Us. Please read this policy carefully
for information relating to Our collection, use, and disclosure of your personal information.
“Purchased Services” means Services that You or Your Affiliates purchase under an Order Form.
“Services” means the online, Web-based applications and platform provided by Us via www.atlas.md and/or other designated websites
as described in the User Guide, that are ordered by You under an Order Form, including associated offline components but excluding
Third Party Applications.
“SLA” means the service level agreement that guarantees 99.9% availability of the Services and explains Your sole remedy for Our
failure to deliver such availability.
“Third-Party Applications” means online, Web-based applications and offline software products that are provided by third parties,
interoperate with the Services, and are identified as third-party applications.
“User Guide” means the online user guide for the Services, accessible via www.atlas.md, as updated from time to time.
“Users” means individuals who are authorized by You to use the Services, for whom subscriptions to a Service have been purchased,
and who have been supplied user identifications and passwords by You (or by Us at Your request). Users may include but are not
limited to Your employees, consultants, contractors and agents; or third parties with which You transact business.
“We,” “Us” or “Our” means the Atlas CRM, LLC.
“You” or “Your” means the company or other legal entity for which you are accepting this Agreement, and Affiliates of that company
or entity. “Your Data” means all electronic data or information submitted by You to the Purchased Services.

2. DISCLAIMERS
2.1.

Third Party Databases; Data. Atlas shall not be liable for any specific settings or databases embedded within
the Services. Atlas does not warrant the accuracy of codes or other data contained in the Services or any third
party database incorporated into the Services. The clinical information contained in the Services, including that
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contained in the Content, or any third party database incorporated into the Services is intended as a supplement
to, and not a substitute for, the knowledge, expertise, skill, and judgment of physicians or other healthcare
professionals.
The absence of a warning for a given drug or drug combination shall not be construed to
indicate that the drug or drug combination is safe, appropriate, or effective in any given patient. Billing codes,
including without limitation ICD, CPT, and E&M codes, which might be suggested by the Services are merely
suggestions based upon the amount of documentation completed, and such codes are not intended to be a
substitute for the healthcare professional's judgment. Client is responsible for ensuring that billing codes entered
into the Content are appropriate for the level of documentation completed. Any hard copy documents or images
that are scanned and saved as files within the Services, and any digital images imported as files into the
Services, are to be used for documentation purposes only and not for diagnostic purposes. Atlas shall not be
liable for the content, accuracy, clarity, or resolution of any scanned images or digital images.

2.2.

Professional Duty. You acknowledge that the professional duty to the patient in providing healthcare services
lies solely with the healthcare professional providing such services. You take full responsibility for the use of
information provided by the Services or any third party databases incorporated into the Services in patient care
and acknowledges that the use of the Services or any third party databases incorporated into the Services is in
no way intended to replace, or serve as a substitute for, professional judgment. Atlas does not assume any
responsibility for Your actions which may result in any liability or damages due to malpractice, failure to warn,
negligence, or any other basis. You shall ensure that all healthcare professionals using the Services are aware of
the limitations on the use of the Services.

2.3.

General.
NEITHER ATLAS NOR ITS LICENSORS WARRANT THAT THE SERVICES WILL BE
UNINTERRUPTED OR ERROR-FREE OR THAT ANY SERVICES, CONTENT, OR SERVICES WILL
MEET YOUR REQUIREMENTS. EXCEPT AS SET FORTH ABOVE, ATLAS AND ITS LICENSORS
SPECIFICALLY DISCLAIM ALL WARRANTIES WITH RESPECT TO THE SERVICES, THE
DOCUMENTATION, THE CONTENT, AND/OR ANY MATERIALS OR SERVICES FURNISHED TO
CLIENT UNDER THIS AGREEMENT, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE,
INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE, AND NON-INFRINGEMENT.
THERE IS NO WARRANTY AGAINST
INTERFERENCE WITH THE ENJOYMENT OF THE SERVICES, DOCUMENTATION, OR SERVICES
PROVIDED HEREUNDER.

2.4.

Content.
CONTENT PROVIDED AT DEPLOYMENT, VIA ATLAS’ CONTENT LIBRARY, OR
OTHERWISE IS PROVIDED ON AN "AS IS" AND "AS AVAILABLE" BASIS. YOU EXPRESSLY AGREE
THAT USE OF THE CONTENT IS AT YOUR SOLE RISK. THE CONTENT MAY CONTAIN CONTENT
UPLOADED BY USERS, AND SUCH CONTENT HAS NOT BEEN REVIEWED BY ATLAS. YOU
UNDERSTAND AND AGREE THAT YOU ARE SOLELY RESPONSIBLE FOR VERIFYING THE
ACCURACY OF CONTENT, INCLUDING, BUT NOT LIMITED TO, ANY MEDICAL INFORMATION,
DRUG AND DOSING INFORMATION, AND PROPER BILLING CODES CONTAINED IN THE
CONTENT. ATLAS AND ITS AFFILIATES ASSUME NO RESPONSIBILITY FOR AND MAKE NO
WARRANTY OR REPRESENTATION AS TO THE ACCURACY, CURRENCY, COMPLETENESS,
RELIABILITY, OR USEFULNESS OF ANY CONTENT.

3. PURCHASED SERVICES
3.1.

Provision of Purchased Services. Provision of Purchased Services. We shall make the Purchased Services
available to You pursuant to this Agreement and the relevant Order Forms during a subscription term. You agree
that Your purchases hereunder are neither contingent on the delivery of any future functionality or features nor
dependent on any oral or written public comments made by Us regarding future functionality or features.

3.2.

User Subscriptions. Unless otherwise specified in the applicable Order Form, (i) Services are purchased as
User subscriptions and may be accessed by no more than the specified number of Users, (ii) additional User
subscriptions may be added during the subscription term at the same pricing as that for the pre-existing
subscriptions, prorated for the remainder of the subscription term in effect at the time the additional User
subscriptions are added, and (iii) the added User subscriptions shall terminate on the same date as the preexisting subscriptions. User subscriptions are for designated Users and cannot be shared or used by more than
one User but may be reassigned to new Users replacing former Users who no longer require ongoing use of the
Services.
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4. USE OF THE SERVICES
4.1.

Our Responsibilities. We shall provide to You: (i) basic support for the Purchased Services at no additional
charge, and/or upgraded support if purchased separately; (ii) user guides for the Services, troubleshooting for
use of the Services, online best practices training, and Atlas “U” webinars; (iii) emergency 800 telephone help
desk support for one technical support contact with a 1-hour response time M-F 8:00 a.m. to 5:00 p.m. CST; (iv)
end user email support and the ability to log help desk requests with a 4-hour response time M-F 8:00 a.m. to
5:00 p.m. CST; and (v) the Purchased Services only in accordance with Our Privacy Policy and applicable laws
and government regulations. We shall also (use commercially reasonable efforts to make the Purchased
Services available 24 hours a day, 7 days a week, except for: (i) planned downtime (of which We shall give at
least 8 hours notice via the Purchased Services and which We shall schedule to the extent practicable during the
weekend hours from 6:00 p.m. Friday to 3:00 a.m. CST Monday), or (ii) any unavailability caused by
circumstances beyond Our reasonable control, including without limitation, acts of God, acts of government,
flood, fire, earthquakes, civil unrest, acts of terror, strikes or other labor problems (other than those involving
Our employees), or Internet service provider failures or delays.

4.2.

Your Responsibilities. You shall (i) be responsible for Users’ compliance with this Agreement, (ii) be solely
responsible for the accuracy, quality, integrity and legality of Your Data and of the means by which You
acquired Your Data, (iii) use commercially reasonable efforts to prevent unauthorized access to or use of the
Services, and notify Us promptly of any such unauthorized access or use, and (iv) use the Services only in
accordance with the User Guide, Acceptable Use Policy and applicable laws and government regulations. You
shall not (a) make the Services available to anyone other than Users, (b) sell, resell, rent or lease the Services,
(c) use the Services to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or to
store or transmit material in violation of third-party privacy rights, (d) use the Services to store or transmit
Malicious Code, (e) interfere with or disrupt the integrity or performance of the Services or third-party data
contained therein, or (f) attempt to gain unauthorized access to the Services or their related systems or networks.

4.3.

System Requirements. The following minimum hardware and software requirements are necessary for
delivery of the Services: (i) internet Access via LAN or wireless by Cable Modem, DSL, Satellite, etc. (High
Speed internet access is recommended); and (ii) web browser such as Internet Explorer 10, Firefox 22, Acrobat
Reader XI, Active X (11.x). The following applications are helpful but optional: MS Excel, Adobe Acrobat, MS
Exchange, Apple iPhone, Android, and Windows Mobile device.

4.4.

Training. We shall provide in relation to Purchased Services on-site or Webex training (as determined solely by
Us) on a time and material basis for You and your staff. You shall be responsible for expenses (e.g.,
transportation, lodging, food, etc...) related to on-site training. Training will be provided at times that are
mutually agreeable.

4.5.

Usage Limitations. Services may be subject to other limitations, such as, for example, limits on disk storage
space, on the number of calls You are permitted to make against Our application programming interface, and,
for Services that enable You to provide public websites, on the number of page views by visitors to those
websites. Any such limitations are specified in the User Guide. The Services provide real-time information to
enable You to monitor Your compliance with such limitations.

5. THIRD-PARTY PROVIDERS
5.1.

Acquisition of Third-Party Products and Services. We may offer Third-Party Applications for sale under
Order Forms. Any other acquisition by You of third-party products or services, including but not limited to
Third-Party Applications and implementation, customization and other consulting services, and any exchange of
data between You and any third-party provider, is solely between You and the applicable third-party provider.
We do not warrant or support third-party products or services, whether or not they are designated by Us as
“certified” or otherwise, except as specified in an Order Form. No purchase of third-party products or services
is required to use the Services.

5.2.

Third-Party Applications and Your Data. If You install or enable Third-Party Applications for use with
Services, You acknowledge that We may allow providers of those Third-Party Applications to access Your Data
as required for the interoperation of such Third-Party Applications with the Services. We shall not be
responsible for any disclosure, modification or deletion of Your Data resulting from any such access by Third10

Party Application providers. The Services shall allow You to restrict such access by restricting Users from
installing or enabling such Third-Party Applications for use with the Services.

5.3.

Google Services. Service features that interoperate with Google services depend on the continuing availability
of the Google API and program for use with the Services. If Google Inc. ceases to make the Google API or
program available on reasonable terms for the Services, We may cease providing such Service features without
entitling You to any refund, credit, or other compensation.

6. FEES AND PAYMENT FOR PURCHASED SERVICES
6.1.

User Fees. You shall pay all fees specified in all Order Forms hereunder. Except as otherwise specified herein
or in an Order Form, (i) fees are quoted and payable in United States dollars (ii) fees are based on services
purchased and not actual usage, (iii) payment obligations are non-cancelable and fees paid are non-refundable,
and (iv) the number of User subscriptions purchased cannot be decreased during the relevant subscription term
stated on the Order Form. User subscription fees are based on monthly periods that begin on the subscription
start date and each monthly anniversary thereof; therefore, fees for User subscriptions added in the middle of a
monthly period will be charged for that full monthly period and the monthly periods remaining in the
subscription term.

6.2.

Invoicing and Payment. You will provide Us with valid and updated credit card information, or with a valid
purchase order or alternative document reasonably acceptable to Us. If You provide credit card information to
Us, You authorize Us to charge such credit for all Services listed in the Order Form for the initial subscription
term and any renewal subscription term(s) as set forth in Section 12.2 (Term of Purchased User Subscriptions).
Such charges shall be made in advance, either annually or in accordance with any different billing frequency
stated in the applicable Order Form. If the Order Form specifies that payment will be by a method other than a
credit card, We will invoice You in advance and otherwise in accordance with the relevant Order Form. Unless
otherwise stated in the Order Form, invoiced charges are due net 30 days from the invoice date. You are
responsible for maintaining complete and accurate billing and contact information in the Services.

6.3.

Overdue Charges. If any charges are not received from You by the due date, then at Our discretion, (a) such
charges may accrue late interest at the rate of 1.5% of the outstanding balance per month, or the maximum rate
permitted by law, whichever is lower, from the date such payment was due until the date paid, and/or (b) We
may condition future subscription renewals and Order Forms on payment terms shorter than those specified in
Section 6.2 (Invoicing and Payment).

6.4.

Suspension of Service and Acceleration. If any amount owing by You under this or any other agreement for
Our services is 30 or more days overdue (or 10 or more days overdue in the case of amounts You have
authorized Us to charge to Your credit card), We may, without limiting Our other rights and remedies, accelerate
Your unpaid fee obligations under such agreements so that all such obligations become immediately due and
payable, and suspend Our services to You until such amounts are paid in full.

6.5.

Payment Disputes. We shall not exercise Our rights under Section 6.3 (Overdue Charges) or 6.4 (Suspension of
Service and Acceleration) if the applicable charges are under reasonable and good-faith dispute and You are
cooperating diligently to resolve the dispute.

6.6.

Taxes. Unless otherwise stated, Our fees do not include any taxes, levies, duties or similar governmental
assessments of any nature, including but not limited to value-added, sales, use or withholding taxes, assessable
by any local, state, provincial, federal or foreign jurisdiction (collectively, “ Taxes”). You are responsible for
paying all Taxes associated with Your purchases hereunder. If We have the legal obligation to pay or collect
Taxes for which You are responsible under this paragraph, the appropriate amount shall be invoiced to and paid
by You, unless You provide Us with a valid tax exemption certificate authorized by the appropriate taxing
authority. For clarity, We are solely responsible for taxes assessable against it based on Our income, property
and employees.

7. PROPRIETARY RIGHTS
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7.1.

Reservation of Rights. Subject to the limited rights expressly granted hereunder, We reserve all rights, title and
interest in and to the Services, including all related intellectual property rights. No rights are granted to You
hereunder other than as expressly set forth herein.

7.2.

You shall not (i) permit any third party to access the Services except as permitted herein or in an Order Form,
(ii) create derivate works based on the Services, (iii) copy, frame or mirror any part or content of the Services,
other than copying or framing on Your own intranets or otherwise for Your own internal business purposes, (iv)
reverse engineer the Services, or (v) access the Services in order to (a) build a competitive product or service, or
(b) copy any features, functions or graphics of the Services.

7.3.

Ownership of Your Data. As between Us and You, You exclusively own all rights, title and interest in and to
all of Your Data.

7.4.

Suggestions. We shall have a royalty-free, worldwide, transferable, sublicenseable, irrevocable, perpetual
license to use or incorporate into the Services any suggestions, enhancement requests, recommendations or
other feedback provided by You, including Users, relating to the operation of the Services.

7.5.

Federal Government End Use Provisions. We provide the Services, including related software and
technology, for ultimate federal government end use solely in accordance with the following: Government
technical data and software rights related to the Services include only those rights customarily provided to the
public as defined in this Agreement. This customary commercial license is provided in accordance with FAR
12.211 (Technical Data) and FAR 12.212 (Software) and, for Department of Defense transactions, DFAR
252.227-7015 (Technical Data – Commercial Items) and DFAR 227.7202-3 (Rights in Commercial Computer
Software or Computer Software Documentation). If a government agency has a need for rights not conveyed
under these terms, it must negotiate with Us to determine if there are acceptable terms for transferring such
rights, and a mutually acceptable written addendum specifically conveying such rights must be included in any
applicable contract or agreement.

8. CONFIDENTIALITY
8.1.

Definition of Confidential Information. As used herein, “Confidential Information” means all confidential
information disclosed by a party (“Disclosing Party”) to the other party (“Receiving Party”), whether orally or
in writing, that is designated as confidential or that reasonably should be understood to be confidential given the
nature of the information and the circumstances of disclosure. Your Confidential Information shall include Your
Data; Our Confidential Information shall include the Services; and Confidential Information of each party shall
include the terms and conditions of this Agreement and all Order Forms, as well as business and marketing
plans, technology and technical information, product plans and designs, and business processes disclosed by
such party. However, Confidential Information (other than Your Data) shall not include any information that (i)
is or becomes generally known to the public without breach of any obligation owed to the Disclosing Party, (ii)
was known to the Receiving Party prior to its disclosure by the Disclosing Party without breach of any
obligation owed to the Disclosing Party, (iii) is received from a third party without breach of any obligation
owed to the Disclosing Party, or (iv) was independently developed by the Receiving Party.

8.2.

Protection of Confidential Information. Except as otherwise permitted in writing by the Disclosing Party, (i)
the Receiving Party shall use the same degree of care that it uses to protect the confidentiality of its own
confidential information of like kind (but in no event less than reasonable care) not to disclose or use any
Confidential Information of the Disclosing Party for any purpose outside the scope of this Agreement, and (ii)
the Receiving Party shall limit access to Confidential Information of the Disclosing Party to those of its
employees, contractors and agents who need such access for purposes consistent with this Agreement and who
have signed confidentiality agreements with the Receiving Party containing protections no less stringent than
those herein.

8.3.

Protection of Your Data. Without limiting the above, We shall maintain appropriate administrative, physical,
and technical safeguards for protection of the security, confidentiality and integrity of Your Data. We shall not
(a) modify Your Data, (b) disclose Your Data except as compelled by law in accordance with Section 7.5
(Compelled Disclosure) or as expressly permitted in writing by You, or (c) access Your Data except to provide
the Serivces or prevent or address service or technical problems, or at Your request in connection with customer
support matters.
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8.4.

Compelled Disclosure. The Receiving Party may disclose Confidential Information of the Disclosing Party if it
is compelled by law to do so, provided the Receiving Party gives the Disclosing Party prior notice of such
compelled disclosure (to the extent legally permitted) and reasonable assistance, at the Disclosing Party's cost, if
the Disclosing Party wishes to contest the disclosure. If the Receiving Party is compelled by law to disclose the
Disclosing Party’s Confidential Information as part of a civil proceeding to which the Disclosing Party is a
party, and the Disclosing Party is not contesting the disclosure, the Disclosing Party will reimburse the
Receiving Party for its reasonable cost of compiling and providing secure access to such Confidential
Information.

9. WARRANTIES AND DISCLAIMERS
9.1.

90-Day Money Back Guarantee. If You are not completely satisfied with the Services, You shall be entitled to
terminate the Agreement in the first 90 days of use of the Services and receive a refund of all fees paid by You
for the Services.

9.2.

Our Warranties. We warrant that (i) the Services shall perform materially in accordance with the User Guide,
and (ii) subject to Section 5.3 (Google Services), the functionality of the Services will not be materially
decreased during a subscription term. For any breach of either such warranty, Your exclusive remedy shall be as
provided in Section 12.3 (Termination for Cause) and Section 12.4 (Refund or Payment upon Termination)
below.

9.3.

Service Level Agreement. We guarantee 99.9% availability of the Services as more specifically defined and
set forth in the SLA. Your sole remedy for Our failure to deliver such availability is the Credits set forth SLA.

9.4.

Mutual Warranties. Each party represents and warrants that (i) it has the legal power to enter into this
Agreement, and (ii) it will not transmit to the other party any Malicious Code (except for Malicious Code
previously transmitted to the warranting party by the other party).

9.5.

Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY
WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND
EACH PARTY SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.

10. MUTUAL INDEMNIFICATION
10.1.

Indemnification by Us. We shall defend You against any claim, demand, suit, or proceeding (“ Claim”) made
or brought against You by a third party alleging that the use of the Services as permitted hereunder infringes or
misappropriates the intellectual property rights of a third party, and shall indemnify You for any damages finally
awarded against, and for reasonable attorney’s fees incurred by, You in connection with any such Claim;
provided, that You (a) promptly give Us written notice of the Claim; (b) give Us sole control of the defense and
settlement of the Claim (provided that We may not settle any Claim unless the settlement unconditionally
releases You of all liability); and (c) provide to Us all reasonable assistance, at Our expense.

10.2.

Indemnification by You. You shall indemnify, defend and hold Atlas, and its members, officers, employees and
agents (“Indemnitees”) harmless against all actions, claims and demands (including the cost of investigating,
defending or settling any action, claim or demand including but not limited to reasonable attorneys’ fees and
litigation costs)(a “Claim”) which may be made, threatened to be made, or instituted against the Indemnitees
arising out of or related to: (a) Your breach of the Agreement; (b) any dispute between You or a User and a third
party regarding access or ownership of patient information; (c) Your Data, or Your use of the Services in
violation of this Agreement, infringes or misappropriates the intellectual property rights of a third party or
violates applicable law; (d) any medical malpractice claim, tort claim, statutory claim or other claim against the
Indemnitees arising out of the Agreement; or (e) Your negligence, and shall indemnify Us for any damages
finally awarded against, and for reasonable attorney’s fees incurred by, Us in connection with any such Claim;
provided, that We (a) promptly give You written notice of the Claim; (b) give You sole control of the defense
and settlement of the Claim (provided that You may not settle any Claim unless the settlement unconditionally
release Us of all liability); and (c) provide to You all reasonable assistance, at Our expense.
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10.3.

Exclusive Remedy. This Section 10 (Mutual Indemnification) states the indemnifying party’s sole liability to,
and the indemnified party’s exclusive remedy against, the other party for any type of Claim described in this
Section.

11. LIMITATION OF LIABILITY
11.1.

Limitation of Liability. IN NO EVENT SHALL EITHER PARTY'S AGGREGATE LIABILITY ARISING
OUT OF OR RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR UNDER ANY
OTHER THEORY OF LIABILITY, EXCEED THE TOTAL AMOUNT PAID BY YOU HEREUNDER OR,
WITH RESPECT TO ANY SINGLE INCIDENT, THE LESSER OF $100,000 OR THE AMOUNT PAID BY
YOU HEREUNDER IN THE 12 MONTHS PRECEDING THE INCIDENT. THE FOREGOING SHALL
NOT LIMIT YOUR PAYMENT OBLIGATIONS UNDER SECTION 6 (FEES AND PAYMENT FOR
PURCHASED SERVICES).

11.2.

Exclusion of Consequential and Related Damages. IN NO EVENT SHALL EITHER PARTY HAVE ANY
LIABILITY TO THE OTHER PARTY FOR ANY LOST PROFITS OR REVENUES OR FOR ANY
INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, COVER OR PUNITIVE DAMAGES
HOWEVER CAUSED, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF
LIABILITY, AND WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. THE FOREGOING DISCLAIMER SHALL NOT APPLY TO THE EXTENT
PROHIBITED BY APPLICABLE LAW.

12. TERM AND TERMINATION
12.1.

Term of Agreement. This Agreement commences on the date You accept it and continues until all User
subscriptions granted in accordance with this Agreement have expired or been terminated.

12.2.

Term of Purchased User Subscriptions. User subscriptions purchased by You commence on the start date
specified in the applicable Order Form and continue for the subscription term specified therein.

12.3.

Termination. Either party may terminate this Agreement upon 60 days written notice to the other party. A
party may terminate this Agreement for cause: (i) upon 30 days written notice to the other party of a material
breach if such breach remains uncured at the expiration of such period, or (ii) if the other party becomes the
subject of a petition in bankruptcy or any other proceeding relating to insolvency, receivership, liquidation or
assignment for the benefit of creditors.

12.4.

Refund or Payment upon Termination. Upon any termination for cause by You, We shall refund You any
prepaid fees covering the remainder of the term of all subscriptions after the effective date of termination. Upon
any termination for cause by Us, You shall pay any unpaid fees covering the remainder of the term of all Order
Forms after the effective date of termination. In no event shall any termination relieve You of the obligation to
pay any fees payable to Us for the period prior to the effective date of termination.

12.5.

Return of Your Data. Upon request by You made within 30 days after the effective date of termination of a
Purchased Services subscription, We will make available to You for download a file of Your Data in _____
format. After such 30-day period, We shall have no obligation to maintain or provide any of Your Data and shall
thereafter, unless legally prohibited, delete all of Your Data in Our systems or otherwise in Our possession or
under Our control.

12.6.

Surviving Provisions. Section 6 (Fees and Payment for Purchased Services), 7 (Proprietary Rights), 8
(Confidentiality), 9.3 (Disclaimer), 10 (Mutual Indemnification), 11 (Limitation of Liability), 12.4 (Refund or
Payment upon Termination), 12.5 (Return of Your Data), 13 (Who You Are Contracting With, Notices,
Governing Law and Jurisdiction) and 14 (General Provisions) shall survive any termination or expiration of this
Agreement.

13. GOVERNING LAW AND JURISDICTION
13.1.

Governing Law and Jurisdiction. This Agreement shall be governed by the laws of the State of Kansas,
without reference to the rules governing conflicts of law. The parties agree that the exclusive venue as to any
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dispute arising out of or related to this Agreement shall be the courts sitting in Wichita, Kansas, and the parties
irrevocably consent to the jurisdiction of such courts. Notwithstanding the foregoing, either party may seek
temporary equitable relief, provided that the dispute is then submitted to a court sitting in Wichita, Kansas, or
enforce any judgment of such court, in any court of competent jurisdiction.

13.2.

Waiver of Jury Trial. Each party hereby waives any right to jury trial in connection with any action or
litigation in any way arising out of or related to this Agreement.

13.3.

Manner of Giving Notice. Except as otherwise specified in this Agreement, all notices, permissions and
approvals hereunder shall be in writing and shall be deemed to have been given upon: (i) personal delivery, (ii)
the second business day after mailing, (iii) the second business day after sending by confirmed facsimile, or (iv)
the first business day after sending by email (provided email shall not be sufficient for notices of termination or
an indemnifiable claim). Notices to You shall be addressed to the system administrator designated by You for
Your relevant Services account, and in the case of billing-related notices, to the relevant billing contact
designated by You.

14. GENERAL PROVISIONS
14.1.

Priority of Terms. This Agreement shall govern the parties’ relationship with respect to all Services and/or
Services. Unless this Agreement otherwise specifies, when in conflict the terms of the following documents
shall prevail in the following order: (1) this Agreement, including without limitation, the Acceptable Use Policy,
(2) the Order Form applicable to the Services, (3) any exhibits, specifications, or other documents attached and
incorporated into any Order Form, and (4) any other documents referenced in the Agreement.

14.2.

Export Compliance. Each party shall comply with the export laws and regulations of the United States and
other applicable jurisdictions in providing and using the Services. Without limiting the foregoing, (i) each party
represents that it is not named on any U.S. government list of persons or entities prohibited from receiving
exports, and (ii) You shall not permit Users to access or use Services in violation of any U.S. export embargo,
prohibition or restriction.

14.3.

Relationship of the Parties. The parties are independent contractors. This Agreement does not create a
partnership, franchise, joint venture, agency, fiduciary or employment relationship between the parties.

14.4.

No Third-Party Beneficiaries. There are no third-party beneficiaries to this Agreement.

14.5.

Waiver and Cumulative Remedies. No failure or delay by either party in exercising any right under this
Agreement shall constitute a waiver of that right. Other than as expressly stated herein, the remedies provided
herein are in addition to, and not exclusive of, any other remedies of a party at law or in equity.

14.6.

Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be contrary to
law, the provision shall be modified by the court and interpreted so as best to accomplish the objectives of the
original provision to the fullest extent permitted by law, and the remaining provisions of this Agreement shall
remain in effect.

14.7.

Attorney Fees. You shall pay on demand all of Our reasonable attorney fees and other costs incurred by Us to
collect any fees or charges due Us under this Agreement following Your breach of Section 6.2 (Invoicing and
Payment).

14.8.

Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law or
otherwise, without the prior written consent of the other party (not to be unreasonably withheld).
Notwithstanding the foregoing, either party may assign this Agreement in its entirety (including all Order
Forms), without consent of the other party, to its Affiliate or in connection with a merger, acquisition, corporate
reorganization, or sale of all or substantially all of its assets not involving a direct competitor of the other party.
A party’s sole remedy for any purported assignment by the other party in breach of this paragraph shall be, at
the non-assigning party’s election, termination of this Agreement upon written notice to the assigning party. In
the event of such a termination, We shall refund to You any prepaid fees covering the remainder of the term of
all subscriptions after the effective date of termination. Subject to the foregoing, this Agreement shall bind and
inure to the benefit of the parties, their respective successors and permitted assigns.
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14.9.

Entire Agreement. This Agreement, including all exhibits and addenda hereto and all Order Forms, constitutes
the entire agreement between the parties and supersedes all prior and contemporaneous agreements, proposals
or representations, written or oral, concerning its subject matter. No modification, amendment, or waiver of any
provision of this Agreement shall be effective unless in writing and either signed or accepted electronically by
the party against whom the modification, amendment or waiver is to be asserted. However, to the extent of any
conflict or inconsistency between the provisions in the body of this Agreement and any exhibit or addendum
hereto or any Order Form, the terms of such exhibit, addendum or Order Form shall prevail. Notwithstanding
any language to the contrary therein, no terms or conditions stated in Your purchase order or other order
documentation (excluding Order Forms) shall be incorporated into or form any part of this Agreement, and all
such terms or conditions shall be null and void.
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