Medical Information Technology, Inc.

Health Care Information System Softwar e Agreement

AGREEMENT made this day of , 2009 by and between MEDICAL INFORMATION
TECHNOLOGY, INC., acorporation duly organized and existing under the laws of the Commonwealth of Massachusetts
and having its principal place of business at MEDITECH Circle, Westwood, M assachusetts 02090 (hereinafter called
MEDITECH) and , acorporation duly organized and existing under the laws of the State of
and having its principa place of business at (hereinafter

caled Customer).

WHEREAS MEDITECH has developed and continues to enhance the computer software listed in Article I, the physical
embodiments of which, related documentation (the MEDITECH Reference Manuals, Exhibits 11 through hereof), and
dictionaries (when applicable), being together hereinafter called "LICENSED SOFTWARE ", and WHEREAS Customer
desires to obtain from MEDITECH the right to use said LICENSED SOFTWARE in its operations at the facility(ies) listed
inArticlell,

NOW THEREFORE, the parties hereto hereby agree as follows:

ARTICLE | - GENERAL TERMS & CONDITIONS

A. RESPONSIBILITIESAND WARRANTIES OF MEDITECH

1. MEDITECH agreesto ddiver, implement and service the LICENSED SOFTWARE al as more fully described
in this Agreement. Subject to the terms and conditions hereof and upon payment in full to MEDITECH of the
license and implementation fees for each line item of LICENSED SOFTWARE listed in Article I, MEDITECH
hereby grants to Customer a non-exclusive, perpetua license to use each such lineitem. MEDITECH warrants
that the LICENSED SOFTWARE shall have the capabilities described in the attached Reference Manuals and
will operate in substantial conformity with such descriptions when delivered to Customer and installed on
Customer's MEDITECH-approved computer network (the major components of which are recited on Exhibit |
hereof).

2. MEDITECH warrants to Customer that it is the developer and sole owner of the LICENSED SOFTWARE. In
the event of any suit or claim against Customer by any third party for damages and/or injunctive relief
contesting ownership of the LICENSED SOFTWARE by MEDITECH and/or Customer' s rights under this
Agreement, MEDITECH agrees at its own expense to defend Customer against such suit or claim and to hold
Customer harmless from the expenses of such defense and from any court-awarded judgments resulting from
such suit or claim, provided that Customer furnishes written notice to MEDITECH of the commencement of
such suit or the presentation of such claim within fifteen (15) days of notice thereof to Customer. Further, if,
because of such suit or claim, the LICENSED SOFTWARE is held to constitute an infringement of any United
States copyright or patent and use of the LICENSED SOFTWARE by Customer is thereby enjoined,
MEDITECH shall, at its own expense, either procure for Customer the right to continue using the LICENSED
SOFTWARE or replace the same with a non-infringing product, substantially conforming to that described
herein, or modify the same so that it shall be non-infringing, provided that the service described in Article IV
has not been terminated.

3. MEDITECH acknowledges that certain material which will come into its possession or knowledge in connection
with this Agreement includes confidentia or proprietary information of Customer or Customer's patients
(hereinafter called "Protected Information"). MEDITECH agrees to hold al Protected Information in
confidence, to use it only in connection with performance under this Agreement and to disclose it only to those
of its employees that require access thereto for such performance or as may otherwise be required by law. In
addition, MEDITECH shall use appropriate safeguards to prevent other use or disclosure of Protected
Information and shall promptly report to Customer any other use or disclosure of Protected Information of
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which it becomes aware. MEDITECH shall ensure that any agents of MEDITECH, including but not limited to
subcontractors, to whom it provides Protected Information agree to the same restrictions and conditions as apply
to MEDITECH with respect to such Protected Information. Upon the written request of the United States
Department of Health and Human Services, MEDITECH shall make its internal practices, books and records
relating to the use and disclosure of Protected Information provided to MEDITECH by Customer available to
the Secretary of Health and Human Services (or his or her designee or duly authorized representative), at
MEDITECH's Massachusetts facility and at times convenient for MEDITECH, to the extent required for
determining compliance with Federa privacy and security regulations. Upon Customer's written request
MEDITECH shall return to Customer (when reasonably possible) or destroy any Protected |nformation.

B. RESPONSBILITIES OF CUSTOMER

1.  Customer shall pay to MEDITECH the line item fee (license fee plus implementation fee) for each line item of
LICENSED SOFTWARE as follows:

10% due upon execution of this Agreement
40% due upon software delivery
40% due 90 days following software delivery
10% due 180 days following software delivery
Each payment for each line item will be separately due and payable without regard to other line items.

In the event a payment due MEDITECH under this Paragraph is delinquent for a period of sixty (60) days from
its due date, and MEDITECH so notifies Customer in writing, and the delinquency is not cured within thirty
(30) days thereafter, then, upon MEDITECH' s written notice, Customer will cease to use the LICENSED
SOFTWARE until such time as all payments then due are paid. Such cessation of use shall not relieve Customer
of any obligations under this Agreement, including the obligation to make all payments specified herein.

2. During the period in which MEDITECH makes available the service described in Article 1V, Customer will pay
to MEDITECH the monthly service fees stated in Article I1. These fees will commence upon the attainment of
Live Status for each line item of LICENSED SOFTWARE. "Live Status' is defined for each line item as the
date on which such line item is used in Customer's daily operations utilizing real patient/hospital data.
Twenty-four (24) months after the date of this Agreement these fees may be increased by MEDITECH at any
time by providing thirty (30) days written notice of such increase to Customer.

Service feeinvoices are issued on the first of each month in which the service is to be made available, with
payment terms of net fifteen (15) days. If payment of any service fee invoice is delinquent for a period of
forty-five (45) days from its due date, MEDITECH' s obligations stated in Article IV may be suspended until all
delinquencies have been cured to the satisfaction of MEDITECH.

3. Customer agreesto limit access to the LICENSED SOFTWARE to those of its staff and employees who must
have access thereto to properly use the same in Customer' s operations. Further, Customer agrees to notify
MEDITECH promptly and fully in writing of the circumstances concerning any possession, use or study of the
LICENSED SOFTWARE by any person, corporation or other entity (other than Customer's staff and
employees) including, but not limited to, the name(s) and address(es) of such person(s), corporation(s), or other
entities. Customer agrees that it will not, a any time, without written permission of MEDITECH, copy,
duplicate, or permit others to copy or duplicate the LICENSED SOFTWARE, except to the extent required for
the creation of backup copies of the LICENSED SOFTWARE as described in the attached Reference Manuals.

4.  Customer acknowledges that certain materia which will come into its possession or knowledge in connection
with this Agreement includes confidentia or proprietary information of MEDITECH (including, without
limitation, the terms and conditions of this Agreement), disclosure of which to third parties may be damaging to
MEDITECH. Customer agreesto hold all such materia in confidence, to use it only in connection with
performance under this Agreement and to release it only to those persons that require access thereto for such
performance or as may otherwise be required by law. In addition, Customer shall use appropriate safeguards to
prevent other use or disclosure of confidentia or proprietary information of MEDITECH and shall promptly
report to MEDITECH any other use or disclosure of such information of which it becomes aware.
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5. If Customer is atax-exempt entity, then, upon execution of this Agreement, Customer will provide to
MEDITECH a copy of its current tax exemption certificate for each applicable taxing authority which has
approved Customer' s tax-exempt status. 1f Customer is not a tax-exempt entity, Customer acknowledges that it
(and not MEDITECH) shall be responsible for the payment of any and al taxes (including, but not limited to,
sales, use, and excise taxes) imposed by the applicable taxing authorities to which Customer is subject.

6.  Not later than sixty (60) days prior to the earliest delivery date listed in Article 11, Customer will install and
maintain, at Customer's expense, the equipment and services necessary for avirtual private network connectivity
solution (hereinafter called MEDITECH VPN) viathe services of aMEDITECH authorized VPN partner.
Customer will aso install a separate telephone line equipped with an RAS modem (for emergency use only) in
accordance with MEDITECH' s specifications. Customer shall maintain such VPN service (or other
MEDITECH-approved connectivity solution) and modem connection and provide MEDITECH with access
thereto for the resolution of system problems in accordance with the applicable sections of Articles |1l and IV
until such time as the service described in Article 1V isterminated for &l lineitems of LICENSED
SOFTWARE.

RESTRICTIONS ON TRANSFER

The LICENSED SOFTWARE shall at al times remain the property of MEDITECH and the license of use granted
herein specifically excludes any right of reproduction, sale, lease, sublicense, or other transfer or disposition of the
LICENSED SOFTWARE by Customer except as otherwise expressy stated herein.  The rights granted hereunder are
granted to Customer only and are not assignable to any other person, corporation or entity, except that, upon the
transfer by sale, merger, or corporate re-organization, of substantially all of the assets of Customer to a successor
organization, this Agreement and the rights and obligations of Customer hereunder may be assigned to such successor.
Customer agrees to notify MEDITECH promptly in writing of the transfer to such successor and of the assumption by
such successor of Customer' s obligations and responsibilities as described in this Agreement.

LIMITATION OF LIABILITY

Customer acknowledges that the LICENSED SOFTWARE provided by MEDITECH constitutes part of a hospital
information system to be used by Customer, its staff and employees in the performance of their professional
responsibilities and isin no way intended to replace their professiona skill and judgement. Customer agrees that it is
solely responsible for the care of its patients and that the use of the LICENSED SOFTWARE for any purpose related
to such care cannot in any way be controlled by MEDITECH. Customer is responsible for verifying the accuracy and
completeness of any medical or other similar information contained in, entered into, or used in connection with the
LICENSED SOFTWARE. Customer agreesto hold MEDITECH harmless from any liability arising from improper
or flawed operation or use of the LICENSED SOFTWARE. In no event will MEDITECH be liable for any
consequential damages, lost profits or lost revenues sustained by Customer, or for any suit or claim or demand against
Customer by any other party, except as stated in Article I1(A)(2), above.

SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and inure to the benefit of the heirs, successors, and permitted assigns of the
parties hereto.

LEGAL CONSTRUCTION

The vaidity and effect of this Agreement shall be determined in accordance with the laws of the Commonweslth of
M assachusetts.

ARTICLE Il - DELIVERY

The LICENSED SOFTWARE listed below is being licensed to Customer to service the specific information-processing
needs of the following inpatient facility(ies):

, operating at
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2) , operating at

3) , operating at

4) , operating at

Any use of the LICENSED SOFTWARE beyond the restrictions set forth in this Agreement will require payment of
additiona feesto MEDITECH which will be determined in accordance with MEDITECH' s standard rates.

MEDITECH agreesto deliver the LICENSED SOFTWARE, including associated documentation, to Customer on or about
the delivery dates specified below for use at the above facility(ies). Additiona copies of documentation will be provided by
MEDITECH at its then standard rates; in the alternative, Customer may reproduce copies of the documentation so long as
access to any such copiesis restricted in accordance with this Agreement. "Project Start” listed below is defined as the
month Customer and MEDITECH jointly begin implementation of each line item of LICENSED SOFTWARE via one or
more of the following: conference calls, training site visits, training visitsto MEDITECH, or web demonstrations.
"Delivery Date" listed below is defined for each line item of LICENSED SOFTWARE as the date on which MEDITECH
provides Customer with the physica embodiment of the line item, enabling such line item to be installed on Customer's
computer network.

LICENSED SOFTWARE Project Delivery License |Implementation| Line Item Service | Ref.
LINE ITEMS Start Date Fee Fee Fee Fee |Manua
Totals

ARTICLE Il - IMPLEMENTATION

A. IMPLEMENTATION PERIOD

"Implementation Period" is defined for each line item of LICENSED SOFTWARE as the period commencing on
execution of this Agreement and ending upon the attainment of Live Status for such lineitem. Asdetailed in the
attached Schedule A, during this period MEDITECH will provide support and assistance to Customer and Customer
will make available sufficient resources so that the joint goal of a successful implementation of the LICENSED
SOFTWARE at Customer's site is achieved.

B. IMPLEMENTATION SUPPORT

1. Asgated in Schedule A, MEDITECH will provide implementation support to insure successful implementation
of the LICENSED SOFTWARE. If this support is determined to be insufficient, MEDITECH will provide
additiona support at no additional cost (other than travel and out-of-pocket expenses).

2. Subsequent to execution of this Agreement MEDITECH and Customer will each assign Project Coordinator(s)
who will be the other's main contact during the implementation process. The Coordinators will schedule an
Orientation Meeting to occur at Customer's site. At this meeting the relationship between MEDITECH and
Customer will be detailed through the development of a firm schedule for all implementation tasks; actua dates
will be finalized by Customer's personnel working with members of the MEDITECH Implementation Team and
will follow the delivery dates recited in Article Il and the "go-live" time frame described in Schedule A.
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CORRECTION OF PROGRAM ERRORS

At no additional cost to Customer MEDITECH agreesto correct, during normal business hours, any program errors
reported by Customer. Program errors are defined as failures of the LICENSED SOFTWARE to operatein
substantial conformity with the descriptions of such operation in the attached Reference Manuals. Any modifications
of the LICENSED SOFTWARE made by anyone other than MEDITECH shall relieve MEDITECH of al obligations
under this Paragraph.

EXPENSES

In connection with the support and assistance described herein, Customer agrees to reimburse MEDITECH for
MEDITECH's actual and reasonable travel and out-of-pocket expenses, including the costs of coach-class air
transportation, motor vehicle transportation, food and lodging (and reasonable incidentals incurred in association
therewith), and for dial-up telephone expenses. These expenses will be billed to Customer separately, asincurred,
with payment terms of net thirty (30) days. MEDITECH will itemize each invoice by category for each major type of
expense.

In addition, for various line items of LICENSED SOFTWARE, Customer's personnel may visit MEDITECH's
facility for training as stated in Schedule A. Travel and out-of-pocket expenses incurred by Customer during such
visits shall be borne by Customer. Customer's personnel may also participate in web-based training sessions during
the Implementation Period associated with various line items of LICENSED SOFTWARE. Connection fees incurred
by Customer during such sessions shall be borne by Customer.

ARTICLE IV - SERVICE

The service described herein shall commence upon the attainment of Live Status for each line item listed in Article Il and
will continue indefinitely until either MEDITECH or Customer terminates same by providing sixty (60) days written notice
to the other. Termination of service by either party eliminates the duties and obligations of both parties detailed in this
Article, in Article I(A)(2) and in Article [(B)(2) of this Agreement.

A.

ROUTINE/EMERGENCY SERVICE

MEDITECH will make available to Customer both routine and emergency service, viatelephone contact with
MEDITECH personnel and network access as described in Article 1(B)(6), for the purpose of resolving system
problems which will be addressed as follows:

1. If the problems result from program errorsin the LICENSED SOFTWARE, MEDITECH shall correct such
program errors and shall exercise its best efforts to assure that the same is accomplished as expeditiously as
possible. Program errors are defined as failures of the LICENSED SOFTWARE to operate in substantial
conformity with descriptions of such operation in the attached Reference Manuals (as updated from time to time
by MEDITECH).

2. If the problems originate from incorrect use of the LICENSED SOFTWARE or from a computer equipment
malfunction which results in data base errors which may require MEDITECH' s assistance for correction,
MEDITECH will generaly provide such assistance, however, depending on the efforts to be expended,
MEDITECH reserves the right to charge Customer for the associated consulting time. Incorrect use of the
LICENSED SOFTWARE is defined as data processing procedures not in conformity with such procedures as
described in the attached Reference Manuals (as updated from time to time by MEDITECH).

3. If the problems originate in Customer's computer network or in software not covered by this Article or result
from modifications to the LICENSED SOFTWARE made by any one other than MEDITECH, MEDITECH's
responsibility shall be limited to providing assistance and advice to enable Customer to determine appropriate
remedia action to be taken by Customer or others (not by MEDITECH) to resolve such problems.

Routine service shall be available between 8:30 am. and 5:30 p.m., Monday through Friday, Eastern Time,
excluding Federal holidays. For those line items of LICENSED SOFTWARE which have been transferred to the
MEDITECH Client Services Division, the hours will be extended until 10:00 p.m. Emergency service will be
available at any other time and at no additional cost for any line items that have attained Live Status.
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EDUCATIONAL SERVICE

1.  After the Implementation Period for each line item of LICENSED SOFTWARE, if Customer requests additional
training in the use of such LICENSED SOFTWARE, MEDITECH shall provide thistraining aa MEDITECH's
then standard rates. Further, MEDITECH regularly conducts workshops and seminars to continue to educate its
customers in the use of the LICENSED SOFTWARE. Customer shall be entitled to attend these workshops and
seminars a no additional cost (other than its own travel and out-of-pocket expenses). In addition, so long as the
service described in this Article has not been terminated, Customer shall automatically be a member of the
MEDITECH Information Exchange Customer Program.

2. Upon Customer's written request and at no additiona cost to Customer, MEDITECH's Client Services Division
will perform Operational Assessments (for various associated software modules). MEDITECH will review
Customer' s use of the LICENSED SOFTWARE, make recommendations for any necessary improvements, and
provide Customer with a detailed written report of its findings and recommendations. MEDITECH will perform
Operational Assessments not more frequently than once per year, following the attainment of Live Status for all
LICENSED SOFTWARE lineitems. In the event that an Operational Assessment is performed at Customer's
site, Customer will be responsible for MEDITECH' s travel and out-of-pocket expenses.

ENHANCEMENT SERVICE

1. MEDITECH shall make available to Customer, at no additional license fee, al enhancements of the LICENSED
SOFTWARE which MEDITECH makes generally available to its other customers. Enhancements include all
amendments, corrections, and updates to the LICENSED SOFTWARE, including rel eases which migrate from
one version of software to another.

2. MEDITECH acknowledges that Federal and State governments may mandate compliance by Customer with
various regulatory reguirements, some of which may necessitate modifications to the LICENSED SOFTWARE.
Therefore, MEDITECH will, as far as technically feasible and within a reasonable period of time, modify the
specific software capabilities of the LICENSED SOFTWARE documented within the attached Reference
Manuals so that Customer may comply with mandated Federal and State requirements to which it is subject.
(NOTE: MEDITECH reserves the right to charge Customer for additional functional capabilities beyond that
documented in the Reference Manuals, however, MEDITECH will exercise its best efforts to minimize any such
charges.)

EXPENSES

In connection with the service described herein, if travel to Customer's site is necessary, Customer agrees to reimburse
MEDITECH for any actua and reasonable travel and out-of-pocket expenses, however, no travel will be initiated
without Customer's prior approval. Customer also agreesto reimburse MEDITECH for the reasonable costs of
dial-up telephone expenses. These expenses will be billed to Customer separately, as incurred, with payment terms of
net thirty (30) days.

Customer' s personnel may aso participate in web-based sessions for additional training, workshops or seminars
associated with various line items of LICENSED SOFTWARE. Connection feesincurred by Customer during such
sessions shall be borne by Customer.

CUSTOMIZATION SERVICE

If customization of the LICENSED SOFTWARE beyond that described in the attached Reference Manualsis
requested by Customer and assented to by MEDITECH, which assent will not be unreasonably withheld, then:

1.  Customer, with advice from MEDITECH, will specify in writing al parameters necessary for MEDITECH to
modify the LICENSED SOFTWARE and MEDITECH will furnish to Customer a written price quotation for
such customization; and

2. If Customer assents to such price quotation, then Customer and MEDITECH will enter into a separate agreement
for delivery to Customer of the requested customization.
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ARTICLE V - OTHER TERMS & CONDITIONS

NONE.

ARTICLE VI - ENTIRE AGREEMENT

This Agreement, including Exhibits | through and Schedule A, is the entire agreement between the parties hereto
with reference to the subject matter hereof. Warranties, expressed or implied, regarding the LICENSED SOFTWARE are
exclusively as stated herein; any and all prior or contemporaneous warranties, representations, understandings or agreements
are specifically and intentionally excluded. This Agreement may not be modified or amended except by an Amendment in
writing between the parties. The failure of either party to reguire the performance of any term or obligation of this
Agreement, or the waiver by either party of any breach of this Agreement shall not prevent a subsequent enforcement of
such term or obligation or be deemed awaiver of any subsequent breach.

IN WITNESS WHEREOF each party has executed this Agreement as a sealed instrument this day of
, 2009.

Customer

By

Name

Title

MEDITECH Medical Information Technology, Inc.

By

Name

Title
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