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2.1

LICENSE

lì consideration olllìe Þaynre[ts s€t orrt itì paLngr:aph 2.2 nrld sLlbiccl (o the ler¡ns and condilions of this

Ágì."i"à,ii, l¿g.s ¡"Lcby g'nnt, Lice¡sce i uoìr-tinnsfe'atrle, non-exclusive licensc rvitltin the Stalc of

Nebr'aska, to:

ln) coutirìuc lo r¡sc tlìc cr¡rrcrìtly installcd Soflrvnlc Dcveloprnent Kil C'SDK') conlainirìg thc\'' 
yilròN4l-;";,ì;,g;igorirhru. îtrc Liccnscc shalt crßure ttìat the yl,s/cMt scorcs arc cnlcularcd

,ir¡iài¡" s¡r i,it',.îint.ly upon 
"*".trtion 

oÊthe Agrecrne¡t' l'icensee is uot pernitted to tlse

nny olher tlìcllÌod ofscorirlg;

(b) coltfiru¡e to rtse lhe crtrreully i[stallcd YLS/CMI- tesl i(elns, oll llre Ncblôskfl Farrtily Ortlìne

Clieut Uset syslenr, or N-FOCIJS (llrc "Licensee Dalabnse");

(c) ndurinisteL the YLS/CMI lo offc ders undcr: the j ttris<l ictiorì olthe state ofNeblâska thlollgh llìc

Licenscc Dalabnse; arrrl

(d) ctìtcr resttltilrg ûssossrnelll scores iltto llìe Licenscc Dâlabnse

As considclation fol.the rights glantcd heleiu, Liceusce shall pay MIIS, fo¡cnch ttvelvc (12) nlontlt

i-¡"ã "i il,. rr.u,, nn nIuu,o'i iicense fce of IJSD $1.50(o,e dollar. and fifly ccnts) pe. enclr

ädninislrotion ofone thorrsand (1,000) YLS/CMI nsscssrncnl scotes itllo lhe Licellscc Dalal¡ase for st¡ch

iì".i""ii¿l ruontlr por,iorl (the "Mirxi.íurrr). 'rhe Licerlsee strall pay Ml{S thc i¡itial lice'se fce of USD
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T,ICIINSII ACRIIDMIINT

Tlús Agrcerìlelìt is entered iuto this Novcnrber 10,2012 bctrvccn thc Slatc of Ncblnsks, f)eDarhlìent oflJeâlth

ar¡d I.Itinran Services rvi(h ifs oflices at 301 Ccrìtcrìrial Mntl Sou(lr, 3'd lfoor, Lincoht, NE 68509 ("Liccnsec")

a¡¿ Mulii-I.Icalth Systerns hrc. w¡tlt ils offices {ìt 3?70 Victoti{ì I'atk Avcnrrc, Tolonto, Ottlatio M2II 3M6,

Carâda ("MHS"),

Ill(er)ding fo be lcgally borrnd, thc par.ties agree to the followirtg lel'rtts and condiliotlsl

I, GENI]RAL PROVISIONS

hr (his Agrecrncnt 
(yLS/CMlrùt", 

thc "'lþsf", ûrcans all cornponerìts of tlìe âssesslncnt tes{ owncd ancl prtblished

try MI.ISîs thc youth Level of Sãrvice/Csse MnnlgcrÌìerl Inve¡rfoty irt {tny lonu or,nledittur, inoltrdirtg rv,itltottt

liinit¿rtìOn, tcsl ilcuts, QrìikScoferlt foütìs, Dorrìrâtive da(a, scolirtg nlgorithrns, scolitìg patlcrlls flnd dlrccttorls'

scoÌs co¡rYcrsion table,s, scalas, faclols, taliDg CrifcliA, plintcd profite and ilfelÞletatìve repoÍs, trailìing

,nnn alr, use nanr¡als ancl nuutcrical nu,.l grnplti. daln Iclá{iDg lo adlìúnistr'fftior}, scoring arld inlcr?letafion of

ttr" lS¡ðfr¿i, a¡d incl¡des all foluats, ieriions, revisions, lratlslstions, stalldal dizâtiolìs, derivR(iol:s and

¿rdsptations ofllre fotcgoing (nlso teferred to ns "Confideutial Inforlratiorl")'

subject (o the r¡ghts in this Agtecùrent, I-iccnscc ncklorvledges ârìd agees thfìt all riglìt, lillc arld intelest irl and

to tÏr" ir-Slcruñ shall reulai-n vesled in MHS. Tlrcsc riglfs ûre prolectcd by Cânadian 
-istellecnìflI 

propelfy

riÊhts. irìrelrìatio,,sl trcaty plovisiols Àud ofher npplic'úle nnlio¡i l larvs. Durirtg or afìel the tc¡lìì of ris

;ï:ä;;ìi: it"";;"" .trári 
'lor, 

in any rnnn,r,:r','inflingc suclt rigl)ts or corìlcsl or disPute l¡re vnlid¡1y'

iä"ì"iäiììt,,-nì""i,ii, rrtrì"'"r. i¡é ,igtttr etánt"¿ iriiuis Ag,ccrnent shûll not corìstitute a sale of rvltole or

Dart of thc YLS/CMI

2,2
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$1,500,00 (one thousand flve ltundrcd dollars aud zcto ccnts) fol otre thotrsand (1,000) YLS/CMI
assessüìent scorcs. For cach adrninistrntion ofû YLS/CMI ¿ìssess¡nent scoro irì exccss ofllte Maxinurn,
Licc¡rsec sllall pay MIIS a loyalty of USD S 1.50(one dollal arrd fity cents) per eâclì ndnìinistrntiou of û

YLS/CMl asscssnrcnt score in excess of tho Maxirìrülrt foI the 'l'elnr just cnded. I]ach initittl nssessntent

of an offclde¡ and each rensscssrncnt of the same offendct slìrìlI consli(ulo a sepûrâto ûssesslncnt fo¡ lhe
purposes ofthis paragraptr. Thele slrall be rto lcfrrnd, credil or offsct ofstly {ìnnrtnl licensc fec paid'

h accoldanco rvi(h S calion 2,2, ths liccrìsc fec shall Lre due and payable at tlie l)eg¡riuing of câch ycal of
thc Tcnn, on Noveurbcl I0'h ofeaclt ycar. Within tltirly (30)daysof lhe cttd of tltc'lenn, Licensec shall
provide lo MIIS lhc aud¡t file lìorn llte SDK, or ftortt an MIIS applovcd proccss, lha{ vetif¡es tlìc
tururbe¡ of assessurenls adntinisteled on the Licensee Dfllflbsso for the Tcrrn jtìst eDded, logallrer $i(lì
paynrell of arry Ioyal{jes fot asscssrnenl scorcs il excess ofthe Mnximttlìì that alo dtte and orvirtg for the

Tenn, Tlre file shall be tlâltsnriÍcd to MHS tltrough electronic rnail or saved on a llo¡rpy disk or cD
and scnt by rcgislered dolivery to MIIS.

3. UPDATIIS

Dur.ing tho Teflìl ol lh¡s Agrecrncnt, MtlS slrall pLovide Liccnscc with ûny rU)dntcs, ncw rolc8ses_oI rcYisions to

the YiS/CMl ns arc genernlly rele{ìsed by MIJS ancl Licelsee shall llave tho righl lo ulilize such updíìtes, ucw

releascs oL Levisions ¡tirrsüant to lhe l¡cerßes grfinlcd ¡Ìì lh¡s Agreorncnl fot ndditional coltsiderntion,

4, COPYRIGI.IT NOTÍCES

¡1ry pflgcs or scrcen displays thnt contniu repLoductions of YLSiCMI sl¡nll l:car lbe applopri0te

copyliSht rlolico. Tl)is copylight nolice is lo appeal as follorvs:

YLS/CMI
\'onth Level o! Scrvícs InvcfiloD,/Cqse Mo aget enl hyentory lty Roh1\1 ltgpea 

PJ,D.^!,jd.?Á
,4nclreu's, Ph,'D, CoPrr¡ghl @2b02 Mttllt'lIeàlth Sy$le s Lìrc ln the USA, l''O' Box 950' Notlh

TonavoMla, NY lii20-0950, 1-800"456-3003. h Can(Ida, 3770 ylctot'\Í Park lvcnue,
'fototo,Ontãr¡oM2H3M6,Can1da;t-416'492-2627.Állrlghlsresen'ecl'Reptodrculby
pennlssio

5, RBPRTSENTATJONS,WARRANTIESÂNDINDEMMTIBS

Licerìscc rcpresenls ûlìd walra ls tllât:

5,I 'l he Licerìsee Dalâbase is solely orvrrcd aod (li¡ectly rdnúnistelcd alld cortttolled by Licensce;

5.2 All l¡ses ol the \T-S/CMI purs allt to lhe liccrrses gral)ted iD this Aglcerncrlt slnll bc by arttholiz-ed ancl

qunlified curployces ol agertls ofLicertsee only;

5.3 l.icc¡see s[all takc all s¡ch seculily rrreasuLcs rìs ar? rìecessflty, ofa tecltnological ot adr¡rinistralivc

nâlïr,e, to res{ricl access lo tlìd usc of lhç Y]-S/CMI progrruìrs iDstalled on llìe LicoDsee Datâb{ìse 10

nutholizcd ernployecs of Liceusee nnd (o nìairìtain the colfidcrrtialily of the Cortfidcltial Infouufltion i¡t

the YLS/CMI ¡rtogtauts;

5,4 Lice¡sec sllnll nol lr{ìnsfer or cxÞort by âny tncans rvhAlsocver, eithc¡ tvltole or Þ¡ìtt of {he YLS/CMI

fiotn lhc Liccnsee Database; aüd
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5,5 l-icensee shall not use whole or patt of thc YLS/CMI in any utaruel. cxcept as peunittcd l¡ndff this

^grcenìctìt, 
aDd rvithout lirÌtifing the genetaliÍy of fhe folegoing, shnll not trse whole ot ptr[ of llìc

YLS/CMI as a basis for the devoloprnont ofanothol t)sychourelt ic irìstnllnen(

5.6 l.icensee is a qualilìed User of the YLS/CMI in nccordancc rvith MHS' qralifications ¡rolicy or local

equivalcnt.

5.7 MIIS lc¡rrcscnts flnd \vÍìr'rants th¿ìt it hâs rìll the rights necessary to grânt tho PoÌnissiorì gtsrlted.(o fhe

Liccnseé hcrrcr¡nder.. MI.IS shall no( be linbte fol auy clnitns based on t¡so of the Tesl ancl any tltild ¡;arty

clairns rcsulting lhclcol

5.8aXCI]PT^SPR()VII)EDINsÊcTIoN5'T,MHSMAKESNoEXPRESSoRIMPLIED
RBPìIESENTAI'IONS, WAIUìANTIES OR CONDITIONS OII ANY KTND IN IìESPECT 'TO TffF,

TIJS'I',INCLUDINGBUTNoTLIMITEDTo,IMPLIEDoRSTATu|()RYWARRANTIESoR
CONDT|ÍONS OIì MERO]ANTABILITY OR FITNßSS FOII A PARTICUf-AR PURPOSB.

6, INDDMNITY

6.1 Liccnsee shall iude[rnìfy, rfefend antl hold huurless Mì{S, its dircctoLs, offícets, cntDloyecs and agenls

fionr any anrl all clairns, suils, daùìag€s, liability, losses, fces and expenscs (inclü<lilg 
.Ic¡ìsollâble

nttorLreyí' lees¡ r.esulling f'o,n oi n.isir[ orrt ofany nct or ot¡tission of Licensee trtldct tlús A$c€orcnt,

MHS sîall uoi b" liob!õ for rho ìsc ofiuisrse of ihc ]'est under' the Agr'eoment or Bny roslìllilg lhird

pâÍy clairrs. 'I'he Tcst should not be rìsed as the sole bâsis fol flen(merlt, felcflse, dctcÌminatioD of

rccidivisrìr e1c.

6,2 MHS sltnll indornnify to thc ftrllesf extenl nllorvcd by larv, delerrd ancl llold halûìloss Licetìsec

from all clairns, suiti, cla[rages, liability, losses, feci arrcl expeuses (including reasonnble nttolney fe0s)

arising ûorn nn act ot ottússion by MIìS under lhis Ag€clÌeltt'

?. CONFIDENTITLIN}ORMATION

E¡rylpycç!-a¡d-Tld PrìIiçl

Iìxce¡rt as pr.ovidcd hclcirr an<l only to tlìe €xtent Pclrnitled by aplticable federal Bnd s(üte larvs, Liccltsce agtecs

ii"i iå jir.ior. ariy Co¡firlcntinl irifo;rirgtion coniailed in trre I-S¡ctr,l to auy thild palty' €xceP{ to tllosc of its

ern¡rloy"", or agcrfs rvlto ltave a tleed to kllorv strch irlformR(ion, flrrd lltcn oDly to the ex(oùt ucccssnly to

cxJ,ciíe its r.ig¡is urrdcr.this e,gr"",u.;'rl. Licensee sh¡ll bc rcsponsible for t¡e t¡ird palty's use ot rnisttse of lhe

Confideulial lnforlnalioo trarìsfen'cd ttttder f hì s .Ag ectttctlt'

Licensce shall lìrninl8in lhe confideltiality of fhe Colrfïdential Irìfolrìríìlior irr ils possessiort by exercisirìg lhe

;,;; ,r;;,i;it ;.',*uros it nornally exer'áiscs rvith rcspect to i(s ôwn corfidellifll irìfor.rnatiorì' To this errd,

ll"rrrr"" o!iÉ".r to take apProprjâlc írctiolr by rvay of irrsintcfiotr or a8leornerlt witlt its otìrPloyees, constlltânts or'

oiti., oguni, to ensurc thaisuåh en4rloyccs, consrrltanls oï othor'{ìgerllsfrllderstflrìd and ate bottttd by l-icensce's

ob!igation of conlÌdcntirìlity and no'-disclos.r'c rvit¡ resl)ecl lo llre Confidetrtial Infolrllation

Alìy offcnrÌer. infonnnlion cntcr.ed into flle Liccnsee Database, inclLrding nny .sPeciiìl llotes,,ot çirolllìlstnnces

"riár"J'úy 
ii""*"e, shall rcrnnin lhc confidential infolnrntion of Liccnscc. I'lorvever, MIIS slìnll lìflvc tlìc

uiiirrntityio ctìeck rli" nu¡rbc' of assessrneuts t¡scd ott n qLra.lcr:ly basis rvilh Licelsce, MIIS û$cos to lâke

rcasouairló security rrrcRsurcs to safeg flrd the conficlentiaiity of any infoltnaliorr teccivcd lìom Liccnsec irr

rvliting aud rnatkcd ns confidelltial.
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TEfuV

This Agleernent shall lcurnin in effcct fol a poriod ofñvclve (12) nìo¡r(lrs con'lnerìcilìg Novcrtrbct l0,
2012 arrd ending Novenrber' 9, 2013 (the "Teflu"), uuless cullier tenninated by cither party ììpon nillety
(90) days' pr:ior rvriltclì notice of teìrìri¡ìalio to the other pârly. Licensee shnll have lhe option to
fììr'tlìcr renew lhe Agreellrerìt for sLrbscqucnt 'fenns ofhve¡ve (l2) monlh periods rtudcl lhe s¿il'nc le üs

and corìditions of (lte Aglcernent providcd llìnt (lle licensc fce shall bc subjcct to an fìttnunl ittcrense rt¡l

to fir,g peLcent (5%). Srrch options rnust bo excrciscd by plov¡dirlg wriltell nolice lo MI'IS togcllìcr witlr
arì €stirna(e of¡scs for the follorvitrg trvelve (12) uronth period, lrot less than sixty (60) days befolo llì€
cxpilatiorì of the A ìelrdütent oI arry lcnelal of lhc AFcolnent, Liccnsee sbnll cornplele Schcdtrle "8"
to cffect ft tlter renewals, No parly js obl¡ged to rencw lhe ,A.gleenìcnt. Upor le[niualion ol expily lho

SDK rvill aLrtoDalicrìlly ccâse to fììnctioD Rnd Licensee shall destroy al(Vor'Ìomove all \¡LS/CMI
¡nâferials fi'olìì ils dnlabase. Seclioûs 5,6, ?, 8,9 slìall strlviYe tcÌmiùation of this .É\gr estnent,

Th¡s AgÌeernenf n¡d Schpdulcs âtl{ìchcd lìcrcto iìrc irìcoq)oroted hetoiu and conslitute lhc onlile

^gÌeernerìl 
between lhe Licerrsce Rnd MIJS. If auy plovisiou of th¡s Àgcernenl is dctcrrlìiucd to.be

invalicl ol. unonforceablc tltat provision sh8ll bo dccrncd to be sovo[cd hetcftotn and the tcrnaiuiüg

provisiols of fhis Agleclrcut shnll not be ûffecfcd ând shall tcrnain valkl and erìforccable. 'fhis

Aglccrnellt utây be :ìrnended orìly by w¡:illcn {ìSreenlenl signed by tho ntrtholizcd ctnployces of the

pârties.

GOVEIìNING LA\ry

Tlìis ¡.glcemen( slìall be construcd srìd intelplelcd iIì accord8nce with lhe lûlvs ofthe Provirìcc of
O¡tariol Canadn. Aly and all titigation or acliors conunenced itt conncctìon with lhis Agtcolnert shall

bc broughl in the couils of Orrlario, CaDnda, aud each pally l]ercby fl(torns to the jur'isdicliorl ofthc
cornls of Orìtnrio,

This Agteeulcnt rllay be cxccutc(l in one of rnore counlet?âlts, ench of rvhich shall bc deelìled lo be ûlì

o¡igi¡al copy of t¡e Aglcerneul, and nll of rvhich, when taken togctlìer, shall be deelned to constitrlle

o,rãand thä'rart," Agrãeruent. Siguâhìrcs to tlús A$eelnent tlnrtstnillcd by fnx, try elecllonic rn¿il i¡l
,,poriablc docuntetìt ionnaf" (',.pcli'¡, ol by any olhcr electroD¡c ¡Ììealìs intendcd to pr'eservc thc otigìtlal

graphic and picroLial appealancà ofihe Agr,eelnent, shnll lìavo lhc sÍìûle effect as physicat dclivery of{hc
papcr docurrent bcaliüg tlte origitìal sigrlnhtto.

IN WI'|NESS WIIEIìIOI, lho Pnr{ics lìave onfered into lhe above Agteenlcnt as oftlìc date first wlillerì âbove

MULTI.I'IDÀUÌ'fi SYS'TEMS INC. STATD OTI NEBRASI(Á, DEPARTMENT OIî ITDALTH
& TIUMITN SERVICDS

By:By:

.- i. ,. ,,I 't
Pr¡¡r: \.i (,/.( h .) ,f,{ih Pr¡nt;

oo¡"' l)(lL/ /2

Witncss:

fzn *r-
D^t", ÌJ / ;Q à/l,z- 

-/n / /\ .

wirncss:_ qaü /ÊÐnkþ


