American Medical Association ("AMA")
Multi-Product Clickwrap Internal Use License Agreement
("Agreement")

Clicking the "Accept" button on your screen acknowledges
your acceptance of these terms and conditions.

You (“Licensee”) may print or save a copy of this Agreement for
your records.

(1) Licensed Content. “Licensed Content” means the current
annual release generally available (as of the date of Licensee’s
acceptance of this Agreement) of the content from the list below
for which Licensee has paid applicable royalties due to the AMA.
The Licensed Content is licensed, not sold, to Licensee.

[i] Current Procedural Terminology ("CPT®") Standard data file,
published by the AMA in the English Language as used in the
United States.

[il AMA’s version of International Classification of Diseases
("ICD") data file, published by the AMA in the English Language
as used in the United States.

[iii] AMA’s version of Healthcare Common Procedure Coding
System, Level Il ("HCPCS Level 1I") data file, published by the
AMA in the English Language as used in the United States.

[iv] CPT® Relative Value Units ("CPT® RVU") data file, published
by the AMA in the English Language as used in the United States.

(2) Grant of Rights. Subject to the terms and conditions of this
Agreement, the AMA grants to Licensee during the Term (as
defined in Section 15), a limited, revocable, non-exclusive, non-
sublicensable, non-transferable license to reproduce, display,
and use the Licensed Content, only for the internal Licensed Uses
(as defined in Section 3), in the Territory (as defined in Section
5).

(3) Licensed Uses; Maximum Number of Users. “Licensed
Uses” shall mean use of Licensed Content internally by Licensee,
its employees and agents, and only for the number of Users (as
defined in Section 3.1), whether determined by counting actual
Users or by applying a specified proxy to calculate the number of
Users based on the AMA'’s User Proxy Model, up to the maximum
number allowed based on the royalties paid by Licensee to the
AMA under this Agreement. AMA reserves the right to accept or
reject licenses for Licensed Content based on AMA’s evaluation
of the proposed use of the Licensed Content. Notwithstanding the
forgoing, the parties acknowledge use of Licensed Content for
any other purposes may be subject to a separate license
agreement.

(3.1) User. For purposes of this Agreement, a "User" is defined
as an individual who: (i) accesses, uses, or manipulates the
Licensed Content; or (ii) accesses, uses, or manipulates a
program which includes the Licensed Content to produce or
enable an output (data, reports or the like) that could not have
been created without the Licensed Content embedded in the
program even though the Licensed Content may not be visible or
directly accessible; or (iii)) makes use of an output of a program
which includes the Licensed Content that relies on or could not
have been created without the Licensed Content embedded in
the program even though the Licensed Content may not be visible
or directly accessible.
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(4) No Derivative Works. Licensee may technically adapt and
merge the Licensed Content into electronic product(s) and copy
the Licensed Content into any machine readable or printed form
for backup or archival purposes, subject to the terms and
conditions of this Agreement. Except as strictly necessary and as
authorized in this Agreement, Licensee shall not alter or modify
the Licensed Content. The parties acknowledge that to the extent
that the Licensed Content is changed, such modification shall
constitute a derivative work owned by the AMA.

(5) Territory. “Territory” means United States.

(6) Reservation of Rights. Unless specifically identified in this
Agreement, a subsidiary, affiliate, or other legal entity, however
designated, related to Licensee that wishes to have access to
Licensed Content must have its own separate license agreement.
Only operating units of Licensee, by way of illustration and not
limitation, departments, divisions and groups, that are not
separate legal entities from Licensee may have access to
Licensed Content for the Licensed Uses under this Agreement.
AMA reserves all rights not expressly granted to Licensee under
this Agreement. This license specifically excludes (a) distribution
of Licensed Content to third parties; (b) use of Licensed Content
outside the Territory; (c) broadcasting, displaying, or making
available the Licensed Content in any unsecured environment or
public computer-based information system, including the internet;
and (d) creating derivative works of the Licensed Content,
including translations. Licensee does not acquire any title or
proprietary interest in the Licensed Content by use of the
Licensed Content under this Agreement. Licensed Content is
copyrighted by the American Medical Association. CPT codes,
descriptions and other data are copyright 1966, 1970, 1973,
1977, 1981, 1983-2022 American Medical Association. All rights
reserved. AMA retains all ownership rights and interest, including
copyright in the Licensed Content and rights in the AMA and CPT
names, which are registered trademarks of the AMA. Use of other
copyrighted works not licensed under this Agreement, including
other copyrighted works owned by the AMA or works owned by
third parties, are subject to separate terms and conditions and
Licensee is responsible for securing the necessary rights or
licenses for use of other copyrighted works. AMA claims no
copyright to government data that is in the public domain.
Licensee’s compliance with this provision and all applicable
federal or state or local laws, rules and regulations shall be
considered a material obligation under this Agreement.

(7) Delivery / Additional Royalties / Usage of Licensed
Content. Payment of royalties and applicable taxes is required
before access or delivery of the Licensed Content is provided or
completed. For the avoidance of doubt, the licensing of
subsequent annual releases of the Licensed Content (which is
generally designated by a calendar year) will require payment of
additional royalties, at the then-current royalty rates.
Notwithstanding any other provision to the contrary contained in
this Agreement:

(7.1) Copyright Notices and Disclaimers. Licensee shall not
modify or otherwise obscure any copyright, trademark and other
intellectual property rights notices which may appear on or in
association with copies (whether print or electronic) of any
Licensed Content.
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(7.2) Security for Licensed Content. Licensee will maintain
reasonable and appropriate  physical, technical and
administrative safeguards to provide a secure environment for
the Licensed Content to ensure that Licensed Content is only
accessible for Licensed Uses. Such controls shall include,
without limitation, user registration technology and firewall
technology.

(7.3) Changes in Licensed Uses. In the event of an acquisition,
addition of a new line of business, or other event resulting in a
change in the Licensed Uses, including an increase in the number
of Users of the Licensed Content, whether determined by
counting actual Users or by applying a specified proxy to
calculate the number of Users based on the AMA’s User Proxy
Model, above the maximum number of Users allowed under this
Agreement based on the royalties Licensee has paid to the AMA,
Licensee must execute a separate license agreement with the
AMA and the terms and conditions of such agreement, and not
this Agreement, will govern the use of the Licensed Content.

(8) No Sublicense, Assignment or Transfer. Licensee may not
sublicense, assign or transfer this Agreement or any of the rights
herein without the prior written approval of the AMA which shall
not be unreasonably withheld. Any attempt to sublicense, assign
or transfer this Agreement or any of the rights, duties or
obligations hereunder in violation of this provision shall be null
and void.

(9) U.S. Government End Users. CPT is commercial technical
data, which was developed exclusively at private expense by the
American Medical Association (AMA), 330 North Wabash
Avenue, Chicago, lllinois 60611. This Agreement does not grant
the Federal government a direct license to CPT based on the
license in FAR 52.227-14 (Data Rights - General) and DFARS
252.227-7015 (Technical Data - Commercial Items) or any other
license provision. The AMA reserves all rights to approve any
license for CPT with any Federal agency.

(10) Cooperation of the Parties. Except for the licenses
expressly granted to Licensee in this Agreement, Licensee
acknowledges that all right, title, and interest in and to the
Licensed Content, as well as any modifications or updates to
Licensed Content are owned by AMA. Without limiting the AMA’s
rights in Section 16, Records and Audit, Licensee shall cooperate
with the AMA and provide additional commercially reasonable
information to AMA to facilitate updates to this Agreement, and to
verify compliance with the terms of this Agreement. Licensee
agrees not to take any action adverse to the AMA's copyright,
trademark, and other intellectual property rights in Licensed
Content. Licensee agrees to make all reasonable efforts to
prevent any infringement of AMA’s copyrights in Licensed
Content. Licensee further agrees it will not engage in activities
resulting in damage to the reputation of the Licensed Content or
the AMA. The parties hereby agree to reasonably cooperate with
each other in any claim or litigation against a third party for
infringement of the copyrights and/or proprietary rights residing in
the Licensed Content, but without cost to the party not bringing
the suit and the parties agree to execute such additional
documents that may be reasonably necessary to cooperate in the
prosecution of such litigation.

(11) Representations. AMA represents that it has the authority
to grant the rights herein and that the Licensed Content does not
violate the copyright or trademark rights of any third party.
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Licensee represents it has the legal authority to enter into this
Agreement and that the information provided to the AMA under
this Agreement is true, accurate, and complete.

(12) DISCLAIMER OF WARRANTIES. LICENSEE EXPRESSLY
ACKNOWLEDGES AND AGREES THAT: (i) TO THE EXTENT
PERMITTED BY APPLICABLE LAW, USE OF THE LICENSED
CONTENT IS AT LICENSEE’'S SOLE RISK; (ii) THE ENTIRE
RISK AS TO SATISFACTORY QUALITY, PERFORMANCE,
ACCURACY AND EFFORT IS WITH LICENSEE; AND (jii) THE
LICENSED CONTENT IS PROVIDED “AS 18" WITHOUT
WARRANTY OF ANY KIND, EITHER EXPRESSED OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, AND WITHOUT ANY
REPRESENTATION OR  WARRANTY  WHATSOEVER,
INCLUDING THAT THE LICENSED CONTENT IS ACCESSIBLE
OR UNINTERRUPTED. TO THE FULLEST EXTENT
PERMITTED BY LAW, THE  AMA DISCLAIMS
RESPONSIBILITY AND ANY LIABILITY FOR (A) ANY ERRORS
IN THE LICENSED CONTENT AND ANY CONSEQUENCES,
DECISIONS, JUDGMENTS OR RESULTS ATTRIBUTABLE TO
OR RELATED TO ANY USES, NON-USES OR
INTERPRETATIONS OF INFORMATION OR DATA
CONTAINED IN OR NOT CONTAINED IN THE LICENSED
CONTENT; (B) ANY DAMAGE TO LICENSEE’'S EQUIPMENT
OR ANY OTHER INFORMATION OR FILE OR APPLICATION;
(C) ANY INTERRUPTION OF ANY SERVICE OR
APPLICATION; AND (D) ANY OTHER DAMAGE NO MATTER
THE CAUSE. THE AMA DOES NOT DIRECTLY OR
INDIRECTLY PRACTICE MEDICINE OR DISPENSE MEDICAL
SERVICES. FEE SCHEDULES, RELATIVE VALUE UNITS,
CONVERSION FACTORS AND/OR RELATED COMPONENTS
ARE NOT ASSIGNED BY THE AMA, ARE NOT PART OF CPT,
AND THE AMA IS NOT RECOMMENDING THEIR USE. THE
LICENSED CONTENT DOES NOT REPLACE THE AMA’S
CURRENT PROCEDURAL TERMINOLOGY BOOK OR OTHER
APPROPRIATE CODING AUTHORITY. THE CODING
INFORMATION CONTAINED IN THE LICENSED CONTENT
SHOULD BE USED ONLY AS A GUIDE.

(13) Limitation of Liability. To the extent not prohibited by
applicable law, in no event shall AMA be liable for any incidental,
special, indirect or consequential damages whatsoever,
including, without limitation, damages for loss of profits, loss of
data or information, business interruption or any other
commercial damages or losses, arising (a) out of the use or
inability to use the Licensed Content; (b) from any interruption in
availability of the Licensed Content; (c) from any loss of data
and/or from any equipment failure; (d) from unauthorized access
to or alteration of Licensee’s transmissions or data; (e) out of the
use of, reference to, or reliance on the Licensed Content; (f) out
of any content, materials, accuracy of information, and/or quality
of the Licensed Content; or (g) out of any other matter relating to
the Licensed Content. In the event Licensee is dissatisfied with
or disputes this Agreement or the Licensed Content, Licensee’s
sole right and exclusive remedy is to terminate Licensee’s use of
the Licensed Content, even if that right or remedy is deemed to
fail of its essential purpose, and to the maximum extent permitted
by applicable law, Licensee’s exclusive remedy and AMA’s entire
liability for any claim related to the subject matter of this
Agreement, whether in contract, warranty, tort, or any other legal
theory, shall be limited to the total amount Licensee paid to use
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the Licensed Content provided hereunder, upon which the liability
is based. Licensee confirms the AMA has no other obligation,
liability or responsibility to Licensee or any other party.

(14) Exclusions Permitted by Law. Some jurisdictions do not
allow the exclusion of certain warranties or conditions, or the
limitation or exclusion of liability for loss or damage caused by
negligence, breach of contract or breach of implied terms, or
incidental or consequential damages. Accordingly, only the
above limitations which are lawful will apply in such jurisdictions.

(15) Term. This Agreement is effective upon Licensee’s
acceptance as set forth herein and shall continue in full force until
terminated provided that Licensee maintains a current license
agreement in good standing for the current annual release of
Licensed Content.

(15.1) Termination Without Breach. This Agreement and the
license granted hereunder shall be terminated (a) at Licensee’s
option at any time by ceasing use of and destroying the Licensed
Content (without refund); (b) at AMA’s option if there is an
imposition of a governmental prohibition or restriction rendering it
unlawful or jeopardizing the AMA's rights to the Licensed
Content, including copyright; (c) at AMA’s option upon ninety (90)
days written notice to Licensee if the AMA no longer produces the
Licensed Content; or (d) if Licensee fails to maintain a license for
the current annual release of Licensed Content.

(15.2) Termination Upon Breach. The AMA may terminate
this Agreement upon written notice due to a breach of any
representation, warranty or covenant in this Agreement. A
breach of this Agreement shall include, but is not limited to:
failure to provide the AMA true, accurate and complete
information, and failure to pay stated royalties and/or
applicable taxes. Licensee agrees that the AMA shall not be
liable to Licensee or any third-party for any termination of
this Agreement. Licensee agrees that the AMA will be
awarded court costs and reasonable attorneys’ fees if it
prevails in any action or proceeding against Licensee due to
Licensee’s breach of this Agreement.

(15.3) Post-Termination Obligations. Upon termination of this
Agreement for any reason, all rights granted hereunder shall
terminate and Licensee may no longer use the Licensed Content
or provide updates to any electronic products with updated
Licensed Content. Any rights or obligations of the parties in this
Agreement which, by their nature, should survive termination of
this Agreement, will survive such termination.

(15.4) NO REFUNDS. In no event will the AMA refund to Licensee
royalties paid to the AMA under this Agreement.

(16) Records and Audit. Licensee will keep complete and
accurate books and records concerning this Agreement for at
least three (3) years following the year to which they pertain. The
AMA or its representative shall have the right to audit Licensee’s
books and records to ensure compliance with this Agreement no
more than once per twelve (12) month period. AMA shall provide
Licensee with reasonable notice of such audit and such audits
shall not occur on less than fourteen (14) business days’ prior
written request. The books and records shall be made available
to AMA at a single location in the United States, during normal
business hours. AMA may employ an independent auditor or
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AMA may choose to conduct such audit on its own behalf. Interest
of the prime rate plus 1% per year will be due for any royalties
found due and not paid. The prime rate will be determined by the
rate listed in the Wall Street Journal on the first day of the month.
AMA shall be responsible for paying the auditor's fees unless
such audit discloses an aggregate under payment for the audited
period in excess of five percent (5%), in which case Licensee will
reimburse AMA’s reasonable audit expenses. Licensee shall
immediately pay the AMA any amounts due as a result of an
audit. AMA will keep Licensee’s records confidential. This
paragraph shall survive termination of this Agreement for one (1)
year.

(17) Governing Law. This Agreement will be governed by the
internal laws of the State of Illinois without regard to choice of law
principles and by the laws of the United States. The courts of the
State of lllinois and/or the United States District Court for the
Northern District of Illinois shall have exclusive jurisdiction over
any action concerning the subject matter of this Agreement,
whether in contract, tort, or statute, and the parties agree to
submit to the jurisdiction of the courts of the State of lllinois and
the United States District Court for the Northern District of lllinois.

(18) Complete Agreement. This Agreement constitutes the
entire agreement between AMA and Licensee relating to the
internal use of the Licensed Content and supersedes all prior or
contemporaneous understandings and agreements, both written
and oral, with respect to such subject matter.

(19) Taxes. Licensee shall be responsible for all sales, use, or
other taxes, except taxes based on the income of the AMA.
Payment of royalties to be made under this Agreement to the
AMA shall be made without any deduction or set-off of any taxes,
levies, imposts, imports, duties, charges, fees and withholdings
of any nature now or hereafter imposed by any governmental,
fiscal or other authority save as required by law. If Licensee is
tax-exempt, Licensee will provide the a copy of its Tax-Exempt
Certificate.

(20) General. Both parties shall hold the terms of this Agreement
confidential. No amendment to or modification to this Agreement
will be binding unless it is in writing and signed by authorized
individuals of both parties. Nothing contained in this Agreement
shall be deemed to constitute a joint venture, partnership or
agency between parties. Licensee acknowledges that Licensee
has read this Agreement, understands it, has the authority to
enter into this Agreement, and agrees to be bound by its terms
and conditions. The delay or failure to assert a right hereunder
shall not constitute a waiver of that right or excuse a subsequent
failure to perform under this Agreement. If for any reason a court
of competent jurisdiction finds any provision, or portion thereof,
to be unenforceable, the remainder of this Agreement shall
continue in full force and effect.

Should you have any questions conceming this Agreement, you may
contact the AMA at https://compliance.ama-assn.org/hc/en-
us/requests/new (i.e. AMA’s Zendesk link), noting in the comments: ‘“to the
attention of AMA Compliance,” or by writing to CPT Licensing &
Compliance, American Medical Association, AMA Plaza, 330 N. Wabash
Avenue, Suite 39300, Chicago, lllinois 60611-5885.

Last Revised: September 21, 2022

This Agreement shall be effective upon your acceptance by
choosing the “Accept” button.
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