COUNTY OF MONTEREY STANDARD AGREEMENT
N OT TO. EXCEED $1_00 000 '

This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County™) and:
Wolters Kluwer Health, UpToDate, Inc. 3
(hereinafter “CONTRACTOR”).

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties
agree as follows:

1.0 GENERAL DESCRIPTION,

1.01  The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby
agrees to perform, the services described in Exhibit A in conformity with the terms of this
Agreement. The goods and/or services are generally described as follows:

Provide g hseriber Manager Subscription for Monterey Health Department,
Behavioral Health Bureau

2.0 PAYMENT PROVISIONS.

2.01 County shall pay the CONTRACTOR in accordance with the payment provisions set forth
in Exhibit A, subject to the limitations set forth in this Agreement. The total amount
payable by County to CONTRACTOR under this Agreement is not to exceed the sum of
$_9,900.00

3.0 TERM OF AGREEMENT.

3.01 The term of this Agreement is from August 1, 2017 to
July 31, 2018 , unless sooner terminated pursuant to the terms of this
Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR
and County and with County signing last, and CONTRACTOR may not commence work
before County signs this Agreement.

3.02  The County reserves the right to cancel this Agreement, or any extension of this
Agreement, without cause, with a thirty day (30) written notice, or with cause immediately.

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.

4.01  The following attached exhibits are incorporated herein by reference and constitute a part of
this Agreement:
Exhibit A Scope of Services/Payment Provisions

ExhibitB  Standard Agreement - Modifications
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5.0 _ PERFORMANCE STANDARDS.

501 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees,
and subcontractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

5.02  CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable laws and regulations. All work
performed under this Agreement that is required by law to be performed or supervised by
licensed personnel shall be performed in accordance with such licensing requirements.

5.03 CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premiscs, property (including
equipment, instruments, or supplies) or personnel for any purpose other than in the
performance of its obligations under this Agreement.

6.0 PAYMENT CONDITIONS.

6.01 Prices shall remain firm for the initial term of the Agreement and, thereafter, may be
adjusted annually as provided herein. The County does not guarantee any minimum or
maximum amount of dollars to be spent under this Agreement.

6.02 Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County and the CONTRACTOR.

6.03  Invoice amounts shall be billed directly to the ordering department.

6.04 CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days after completion of services. The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pertinent to the invoice. The
County shall certify the invoice, either in the requested amount or in such other amount as
the County approves in conformity with this Agreement, and shall promptly submit such
invoice to the County Auditor-Controller for payment. The County Auditor-Controller shall
pay the amount certified within 30 days of receiving the certified invoice.

7.0 TERMINATION.

7.01  During the term of this Agreement, the County may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of termination. Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination.

7.02  The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of
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7.03

CONTRACTOR to perform the required services at the time and in the manner provided
under this Agreement. If County terminates this Agreement for good cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may procecd with the work in any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity
of services, then the County may give written notice of this fact to CONTRACTOR, and
the obligations of the parties under this Agreement shall terminate immediately, or on such
date thereafter, as the County may specify in its notice, unless in the meanwhile the parties
enter into a written amendment modifying this Agreement.

8.0 INDEMNIFICATION.

8.01

Contractor shall indemnify, defend, and hold harmless the County of Monterey (hereinafter
“County”), its officers, agents and employees from any claim, liability, loss, injury or
damage arising out of, or in connection with, performance of this Agreement by Contractor
and/or its agents, employees or sub-contractors, excepting only loss, injury or damage
caused by the negligence or willful misconduct of personnel employed by the County. It is
the intent of the parties to this Agreement to provide the broadest possible coverage for the
County. The Contractor shall reimburse the County for all costs, attorneys’ fees, expenses
and liabilities incurred with respect to any litigation in which the Contractor is obligated to
indemnify, defend and hold harmless the County under this Agreement.

9.0 INSURANCE REQUIREMENTS.

9.01

9.02

9.03
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Evidence of Coverage:

Prior to commencement of this Agreement, the Contractor shall provide a “Certificate of
Insurance™ certifying that coverage as required herein has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the certificate. In
addition, the Contractor upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to the County’s Contracts/Purchasing
Department, unless otherwise directed. The Contractor shall not receive a “Notice to
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such insurance. This approval of insurance shall neither
relieve nor decrease the liability of the Contractor.

Qualifying Insurers:

All coverage’s, except surety, shall be issued by companies which hold a current policy
holder’s alphabetic and financial size category rating of not less than A- VII, according to
the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

Insurance Coverage Requirements: Without limiting CONTRACTOR s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:
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9.04
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Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s} above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval,)

Business Automobile Liability Insurance, covering all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined single limit for Bodily Injury and Property Damage of not less than
$500,000 per occurrence.
(Note: any proposed modifications to these auto insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Workers’ Compensation Insurance, if CONTRACTOR employs others in the
performance of this Agreement, in accordance with California Labor Code section 3700
and with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease.
(Nofe: any proposed modifications to these workers’ compensation insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above that are
proposed as not applicable shall be lined out in blue ink. All proposed modifications are
subject to County approval.)

Professional Liability Insurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than
$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services. If professional
liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage {“tail coverage”) with the same liability limits. Any such tail
coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.
(Note: any proposed modifications to these insurance requirements shall be
attached as an Exhibit hereto, and the section(s} above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Other Requirements:

All insurance required by this Agreement shall be with 2 company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
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three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. FEach policy shall provide coverage for Contractor and
additional insureds with respect to claims arising from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showing each subcontractor has identical insurance coverage to the
above requirements.

Commercial general liability and automobile liability policies shall provide an
endorsement naming the County of Monterey, its officers, agents, and employees as
Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,
including ongoing and completed operations, and shall further provide that such _insurance
is primary insurance to any insurance or self-insurance maintained by the County and that
the insurance of the Additional Insureds shall not be called upon to contribute to a loss
covered by the CONTRACTOR’S insurance. The required endorsement form for
Commercial General Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20
10 10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement form for
Automobile Additional Insured endorsement is ISO Form CA 20 48 02 99,

Prior to the execution of this Agreement by the County, CONTRACTOR shall file
certificates of insurance with the County’s contract administrator and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indemnification clause in this
Agreement, which shall continue in full force and effect.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by
County, annual certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole discretion, to terminate this Agrecment immediately.

10.0 RECORDS AND CONFIDENTIALITY.

- 10.01 Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
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10.02

10.03

10.04

10.05

CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR’s obligations under this Agreement.

County Records. When this Agreement expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR used or received from County
to perform services under this Agreement.

Maintenance of Records.  CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, state, and County rules and regulations
related to services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of at least three years after receipt of final payment under this
Agreement. If any litigation, claim, negotiation, audit exception, or other action relating to
this Agreement is pending at the end of the three year period, then CONTRACTOR shall
retain said records until such action is resolved.

Access to and Audit of Records. The County shall have the right to examine, monitor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subconiractors related to services provided under this Agreement. Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as
part of any audit of the County, to the examination and audit of the State Auditor pertaining
to matters connected with the performance of this Agreement for a period of three years
after final payment under the Agreement.

Royalties and Inventions.  County shall have a royalty-free, exclusive and irrevocable
license to reproduce, publish, and use, and authorize others to do so, all original computer
programs, writings, sound recordings, pictorial reproductions, drawings, and other works of
similar nature produced in the course of or under this Agreement. CONTRACTOR shall not
publish any such material without the prior written approval of County.

11.0 NON-DISCRIMINATION.

11.01

During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01
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If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall
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be deemed a part of this Agreement, as though fully set forth herein. Upon request, County
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR.

13.0 INDEPENDENT CONTRACTOR.

13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR
is at all times acting and performing as an independent contractor and not as an employee of
the County. No offer or obligation of permanent employment with the County or particular
County department or agency is intended in any manner, and CONTRACTOR shall not
become entitled by virtue of this Agreement to receive from County any form of employee
benefits including but not limited to sick leave, vacation, retirement benefits, workers’
compensation coverage, insurance or disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federal and state
income taxes and social security, arising out of CONTRACTOR’s performance of this
Agreement. In connection therewith, CONTRACTOR shall defend, indemnify, and hold
County harmless from any and all liability which County may incur because of
CONTRACTOR’s failure to pay such taxes.

14.0 NOTICES.

14.01 Notices required under this Agreement shall be delivered personally or by first-class,
postage pre-paid mail to the County and CONTRACTOR’S contract administrators at the
addresses listed below:

FOR COUNTY:

Elsa Jimenez, Director of Health

Name and Title

1270 Natividad Road
Salinas, CA 93906

FOR CONTRACTOR:

James Prendergast, Director of Pricing and Compliance

Address

831-755-4526

Name and Title

230 Third Avenue
Waltham, MA 02451

Phone

Address

781-392-2000

Phone

15.0 MISCELLANEOUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement.

15.02 Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.
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15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

15.04 Contractor. The term “CONTRACTOR” as used in this Agreement includes
CONTRACTOR’s officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement,

15.05 Disputes. CONTRACTOR shall continue to perform under this Agreement during any
dispute.

15.06 Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of the
County. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of the County. Notwithstanding any such subcontract,
CONTRACTOR shall continue to be liable for the performance of all requirements of this
Agreement.

15.07 Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations
of the County and CONTRACTOR under this Agreement, to the extent assignable or
delegable, shall be binding upon and inure to the benefit of the parties and their respective
successors, permitted assigns, and heirs.

15.08 Compliance with Applicable Law. The parties shall comply with all applicable federal,
state, and local laws and regulations in performing this Agreement.

15.09 Headings. The headings are for convenience only and shall not be used to interpret the
terms of this Agreement.

15.10 Time is of the Essence. Time is of the essence in each and all of the provisions of this
Agreement.

1511 Governing Law. This Agreement shall be governed by and interpreted under the laws of
the State of California.

15.12 Non-exclusive Agreement. This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.

15.13 Construction of Agreement. The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

15.14 Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement.
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15.15 Authority. Any individual exccuting this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement
between the County and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that the County signs the Agreement.

15.17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.
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16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day

and year written below.

COUNTY OF MONTEREY CONTRACTOR

By: Wolters Kluwer Health, UpToDate, Inc.
Contracts/Purchasing Officer Contractor’s Business Name*

Date:

By: By: o
Department Head (if applicable) (Signature of Cfialy, President, or

Vice-President)*
Date:

@Q)um Uf\ CFo

Name and Title

£y

(Stgnature of Secrctiry, Asst. Secretary, CFQ,
Treasure rAsst Treasurer)*

zsxpmf
_Df 61{,9&&&.- Qrauses € Oecwe Mo

Name and Tiile

Date: :jb@é g; 201 %

Approved as to Form

By: p p /VZ/ Date:

“Coun Counsel

Date: ( 7~ - ! e

Approved as to Fiscal Provisions®

By: g %M/

~~ Auditor/Controller

Date: G _ :QOl?-'

Approved as to Liability Provisions®

By:

Risk Management
Date:

*INSTRUCTIONS: 1f CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers. If
CONTRACTOR is a partnership, the name of the partnership shall be set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the partnership. If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement.

Approval by County Counsel is reqmred
Approval by Auditor/Controller is required
?Approval by Risk Management is required only if changes are made in sections 7 or 8

Revised 09/28/12 10 of 10

Agreement ID: Wolters Kluwer Health, UpToDate, Inc.
August 1, 2017 - July 31, 2018

NTE: §9,900.00




EXHIBIT-A

To Agreement by and between the
County of Monterey Health Department/Behavioral Health Bureau
AND
Wolters Kluwer Health, UpToDate, Inc.

Scope of Services / Payment Provisions
A, SCOPE OF SERVICES

Al Wolters Kluwer Health, UpToDate, Inc. (UpToDate/Contractor) will provide a
Subscriber Manager subscription license to use UpToDate Licensed Materials.
UpToDate Anywhere with Subscriber Manager is an electronic clinical resource that will
allow authorized users to obtain answers to clinical questions, including the latest
evidence, and will provide for specific, practical recommendations for diagnosis and
treatment.

Authorized users shall be those authorized by the Monterey County Health
Department/Behavioral Health Bureau (BHB) to access UpToDate and consists of
psychiatrists, mid-levels, faculty, nurses and other staff and medical professionals who
are employed by Monterey County (County) or who provide medical services to patients
at the County facilities, including any student affiliated with the County.

UpToDate shall provide a web-based subscription environment, as set forth below:

1. Ability to manage the licensed web-based seats via assigned web portal.

2. Ability to deploy twenty-two (22) staff name(s) to register for a licensed seat, in
which staff will receive an invitation to register.

3. Ability to establish a username and password with UpToDate, Inc. Once established, a
username and password will allow authorized users access to UpToDate from any
internet-cnabled device including desktop computers, laptops, and mobile devices
such as the iPhone and Android devices, regardless of authorized user’s location,
subject or Registration and Re-verification.

4. Ability to accrue a .5 Category Continuing Medical Education (CME) credit for every
search that the authorized user conducts in UpToDate.

5. Provide information on UpToDate’s complimentary learning webinars.

. Provide usage reports as requested by County.

7. Provide technical assistance as needed.

=

Monterey County Standard Agreement between Wolters Kluwer Health UpToDate

and Health Departtent/Behavioral Health Bureau

Exhibit A: Scope of Services/Payment Provisions
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B. PAYMENT PROVISIONS

B.1  COMPENSATION/ PAYMENT

County shall pay the subscription price in advance as an annual amount not to exceed
$9.900.00 for the performance of all things necessary for or incidental to the performance
of work as set forth in the Scope of Work. CONTRACTOR'S compensation for services
rendered shall be based on the following rates or in accordance with the following terms:

Licensed August 1, 2017 — July 31, 2018
Web-Based | Rate Per Total Annual Subscription
Institution Seats Seat Amount
Behavioral Health Bureau 22 $450.00 $9,900.00

B.2 PAYMENT CONDITIONS

A. CONTRACTOR shall submit via email a claim or claims, as applicable, using an

E.

Invoice Form as agreed by COUNTY and CONTRACTOR, with electronic
signature along with supporting documentation, as may be required by the COUNTY
for services rendered to: MCHDBHFinance@co.monterey.ca.us

COUNTY shall review and certify CONTRACTOR’S claim either in the requested
amount or in such other amount as COUNTY approves in conformity with this
Agreement, and shall then submit such certified claim to the COUNTY Auditor.
The County Auditor-Controller shall pay the amount certified within thirty (30)
calendar days of receiving the certified invoice.

To the extent that the COUNTY determines CONTRACTOR has improperly
claimed services, COUNTY may disallow payment of said services and require
CONTRACTOR to resubmit said claim of services for payment, or COUNTY may
make corrective accounting transactions.

If COUNTY certifies payment at a lesser amount than the amount requested
COUNTY shall immediately notify the CONTRACTOR in writing of such
certification and shall specify the reason for it. If the CONTRACTOR desires to
contest the certification, the CONTRACTOR must submit a written notice of protest
to the COUNTY within twenty (20) calendar days after the CONTRACTOR’S
receipt of the COUNTY notice. The parties shall thereafter promptly meet to review
the dispute and resolve it on a mutually acceptable basis. No court action may be
taken on such a dispute until the parties have met and attempted to resolve the
dispute in person.

There shall be no travel reimbursement allowed during this Agreement.

Monterey County Standard Agreement between Wolters Kluwer Health UpToDate
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B.3

B.4

CONTRACTORS BILLING PROCEDURES

A. NOTE: Payment may be based upon satisfactory acceptance of the web-based
subscription envirenment setup.

B. The County shall not pay any claims for payment for services submitted more than
twelve (12) months after the calendar month in which the services were completed.

MAXIMUM OBLIGATION OF COUNTY
A. Subject to the limitations set forth herein, COUNTY shall pay to the
CONTRACTOR during the term of this Agreement an amount not to exceed $9,900

for services rendered under this Agreement.

B. Maximum Annual Liability:

FISCAL YEAR AMOUNT
August 1, 2017 — July 31, 2018 $9,900.00
MAXIMUM TOTAL LIABILITY $9,900.00

CONTRACT MONITOR/ADMINISTRATOR

Sarah House, Department Information Systems Manager
Monterey County Health Department

1270 Natividad Road

Salinas, CA 93906

831-755-4531

HouseSD@)co.monterey.ca.us

CLINICAL ADVOCATE/LTIAISON

David Soskin, MD OR Oriana Vesga-Lopez, MD

Medical Director, Behavioral Health Psychiatrist, Behavioral Health
Monterey County Health Department Monterey County Health Department
1441 Constitution Blvd., Bldg. 400 1441 Constitution Blvd., Bldg. 400
Salinas, CA 93906 Salinas, CA 93906

831-796-1701 831-796-1713
SoskinDP(@co.monterey.ca.us Vesgal opezOP@co.monterey.ca.us

Monterey County Standard Agreement between Wolters Kluwer Health UpToDate
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L, Wolters Kluwer UpToDate 781392 2000 el

230 Third Avenue www.wolterskluwerhealth.com

EXHIBIT A Waltham, MA 02451

Contract Mo.: 001-00-43920874

lanuary 13, 2017

Gloria Rodriguer

Monterey County Health Department Behavioral Health Burzau
1270 Natividad Rd

Salinas, CA 93906-3122

United States

Dear Gloria Rodriguez,

This letter and the attached Subscription and License Terms (the “Terms”) set out the terms and conditions on which
UpToDate, Inc. will supply Monterey County Health Departrent Behavioral Health Bureau (“You” or “Your™} with an
UpToDate Anywhere Subscription to UpToDate® online, for an inittal one-year term {the "“Term"). Capitalized terms

“may be defined in this letter or In the attached Terms; together, the letter and the Terms are defined as the
“Agreament”,

Subscription and Price

Subscription: The annual subscription price for UpToDate Is $9,900.00 USD (plus tax where applicable), The
subseription price must be paid within 30 days from the time the County Auditor-Controller receives the certified
invoice. This quote is valid for 60 days from the date of this latter.

License to Use tpToDate: For the above subscription price, UpToDate, Inc. will grant Your Authorizad Users a license
t0 use the Licansed Materials on the terms set forth in this Agreement. This UpToDate Anywhere Subscription allows
You to manage the issuance of usemames via UpToDate's Subscriber Manager Console (the "Console”). Your
substriber administrator may Invite individuals to establish usernames and password in order to Access the Licensed
Materials. Once an individual establishes a usarname and password they become an Authorized User. The number of
individuals invited is limited to the Maximum Total Number of Unique Authorized Users listed below. Authorized
Users may Access the Licensed Material via any Internat-enabled device, including laptops, desktop computers, and
mabile devices such as the IPhone and Android devices, ' '

Term;: The Term of Your subscription will start on the start date You norninate below. You may renew Your
subscription at the expiry of the Initlal term at the then-current subscription price.

Confirmation of Your Information

Operating Statistics

Total Maximum Number of Unique Authorized Users: 22

You reprasent and warrant that no users will gain Access to the Licensed Materials through this subscription, except
for Your employess or other professionals affiliated with You, as assigned Authorized Users by You via the Console.

Please fill out Schedule 1 to designate Your Subscriber Manager Administrator and Your Clinical Advocate/Liaison.
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Subscription Confirmation

To confirm Your acceptance of this subscription, please sign both copies of this letter in the space below and return
them to us, along with the completed Schedule 1. Your subscription will be processed immediately and an executed
copy will be returned to You.

We look forward to providing Manterey County Health Department Behavioral Health Bureau with a su bscription to
UpToDate, We are confident that Your clinicians will find UpToDate to be a practical and efficient toal with which to
effectively manage clinical issues in practice.

Your account manager, Ray DeVincent, will call you shortly to answer any questions that you might have and to
discuss the next steps.

Agaln, thank you for your interest in UpToDate.

Sincerely,

Lt

1713/2017 3:00 PM
Finance - Contract Administration
UpToDate, Inc,

Please indicate your preferred start date for Your Subscription:
Start Date: jo/ {must be the first day of the month)

Accepted and Agreed to this day of » 2077 on behalf of Menteray County Health
Depariment Behavioral Health Bureau.

By:

Printed Name:

Title:

Accepted and Agreed to this___ day of » 2017 on behalf of UpToDate, Inc,

By:

Printed Name:

Title:

lipToDate, Inc.
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UpYaDate Anywhere Subscriptian - UpToDate, e Subsaription and License Terms versten 20751

Daflnitions

"Aceess™s Viewing, seaiching or displaylng any page of tha Eleansed Materlals, whether
such pages are vigwad By means ol connection te a natwork or from storage in any
storage medium,

"Agreement®; These Subsedntion anddIzsnse Terms and the ottached quatation letter.
“Subseriber Manager Administrator™ the person assigned by Yeu, who s granted the

abllity to invite individuals via the Consale to become Authorized Users by areating a
usernamz and pzsswosd, The Administrator will ko be able to deattivate as well as

reactivate  Authorized Users. (e s jii -
Iesturees )
“Authorized Users": Your emplayess or ofbier pi i affiliated with You, wha have

been invited by Your Subsceibier Admiristsator via the Consola and established 8 usemamea
and password,

"livensed Materiats™: Up‘l‘nDate® anting dawbase, seltware and user documentation.

Grant of Licensa

UpToDate, Inc., I consideratien of payment of the subseription fee and sybjecs 1o the
tenms and conditions batow, wiil grant You a non-exclusive, non-transferable canse far
Your Authorized Usass to Actess the iicensed Materlals solely for the purpnse of (i)
rasqarch or cthar scholaly actlvitles er (i} provfding diagnosife treatmient or ciher
meddical senilcas 1o patiants, subject m the teime and canditfans of this Agrepment, You
shall énsure tirat the Likensed Materials are Accested only by Authorited Users affiliated
with You for a puresa related ta Your businacss.

In order to access the Licensed Matedials, Awtherired Usars must 2giee to the End User
License Agreement (EULA). In the event of a confllet or disaapancy batwaan the EULA
and this Subscription and License Agreemant, it Is agreed that this Subscription and
License Ag) shall take pracedenta,

Tern and Tecmninatlon

Accass 1o the Lcansed Motarials will be provided to You for the Temm, unfess quriter
tenmimated in socordance with this Agreement. Infasrmation fn the Lcenaed Materfals Is
updated perigdically.

Yau have the aptlon to renew the Term and to continue the subsaiption by paying the
{him-turrént subscription fee, as notified to You by UpTeDate, Ine, within 30 days of the
expiration date.

You have the right to canze! Your subseription far causs by giving a 6D days wiitten natles
and allowing for an addittona) 3¢ deys Cura Parlad for UpTeDate, Inc to remsely, IF at the
end of the Cute Parked, Yeu ae nat satittied with UpTeDate's remedy. You may cancet
Your subseription, Tha end date of the Cure Pariod will become the effective date of
cancellation and 2 pro-rated refund of fees actually paid by You for any rematning months
of the subscription, fram the effective day of anceliatlon to the normat and-date of the
suhscription period will ba pravided to Yol UpToDate, Inc raserves the right to withhold
any damages arising from any fallure or dedault by Yoy,

UpToDate, Inc. may bermirate Your subscription If LipToDate, Inc. gives a 30-day waltten
nolice to You specifying any fallora or default In the perfenmance of any pravistons ol this
Agregment, A breach hersundsr indudas, without Gmitation, providing Access o -
Autharized Wers for whom you hive not pall UgloDete, A pra-éta rafund of fees
actuatiy pald by You for any remalning parlad of the subscrption, from the elfective day of
cancellation to the normat end-date of tha subsaiprion periad, will be pravided to You,
provided that Lp¥oeDate, ine déservas the right ta withhold any damages areing fram sny
fallure o1 dstauitby Yau,

Upon terminatton or expiration of Your subscription, Your licensa and associsted rights
oxplra automatically, unlecs You have ranewed Yaur subscription on UpTaData, Inc’s
then.rument torms, At the request of UBTobate, Int. fallawing tetmination or expiration
of the substription, You shall prompily rewm or destdy any Licensed Materlats and
copies tharaof in Your possexcion.

Your payments to UpTeDate, Inc. undar this Agraement are Ruaded by local, state, and
fedavat governments, If funds frorn [oeal, state and federal soucges are ot chtained and

continuad at a lavel sufficlent to allow for Your purchase of the indicted quantiy of
services, then You may give wiitten notice of this fact to UpFoDate, inc, and the
abilgations of tha parties under this Agreement shzll tamninate immadiately, or on such
datn thereafter, as the County may specfy b its notlce, unless fn the meanwhile the
pentles enter intoa written dment maodiying this Ag it

Authorized Actess

Vou acknowrledse that tha Ucented Materials era for the use of the Authorized Users
oy, Access by Authorized Usérs frem eny facation s permitted so long as Access ocaurs
excdusively via the usemame and password.

Audit

You agree that UpToDate, Inc. may audit Your use of the Licersed Materfals for
camplianca with thase tenms at any time, upon reasonable aotice. In the evant that such
audit reveals any usa of the Lcansed Matarlals by vou cther than In full campliance with
the tams of the Agreement, You shall reimburse UpToBace, Inc. for all reasenable
expenses ralatad to sush audi In 2dditien Ta 2ny ather liatilites You may incur 2s a result
of such nen-compliance,

Fees and Payments

Y wilk pay the sgreed oporn Schserptien Fees within 30 days fram the time the County
Auditor-Confroller receives the certifled involce, UpTolate resarves tia right to suspend
Access due to late paymend, without Wity UpFoDate's other rights 2nd remedles
including the sight to terminate this Agreement. Aecass will rensin suspended until
Tnvalce is paid in full. Navefund or credic will ba ssued for loss of Access during the pavied
of suspersion dus to lats pay

UpTabate, Inc. shall nat recaiva teimbursement far travel expenses unless set forth in this
Agreensent, and then oaly in accordance with aay spalicable County policies,

Marketing Support

UpTalate, i, will pssist You in maxmizing usage of tire Licensed Materials during tie
subscription period by praviding informational materials for Your distriburlon to
Autherized Usess, subject to the terms and conditlons of this Agresment. You grant the
Fight t0 UpToDate, Inc. o include Your nare int UpTaDate, e list of subseribars,

Systems Performance

During she term of the subscription, UpFoDate omline comtent wil be updated &y
Upfabate, Inc. Purlng this time, UpTobate entina reay be down for up e 2 hours, and
uggrs Aceessing the Masnsad Materiels at this time will s2e & notice fat LpEoData online
is belng updated. UpTeDace, Inc, may, in is sole disaetion, provide more fraquent
updates 2nd enhanmients, if spplicebie, as and when thay are released, Mothing In this
Agreement pbligates UpToDate, Ine to furnlh mare frequent updates or to create
erhancements,

For oning acesss from o deskiop [or laptop) compiiter, UpToDate online i validated for
usa with (he current versiens of most major browsers, For a rument list of these brpwssrs
end infomation regarding supported moblle cperating systams, please sser
htipfwywerupiodate.com/hetp/mamalicvsrag

UpToDate anline is hosted by a Tier 1 service provider which guaranteas that Lhe site will
be operatinnal at leasr 995% of the tme. However, tecwical fadures, routing
malntznance and eransiant Intarnet conditiens may render the site temporarily
unavaitable.

Nalthey party shell be Liable, or considered in defalt, ander this Agreement for delays or
failures of performance cused by draumstances Beyand she party’s reasenable control,
provided sach party immediately provides netice tn the ather and does everyehing
réasangbly possible to resume it perfomanes,

Uer Atcess Restrictions

You may not allaw or fachitata any Access to the Licensed Matarisls by any persons who
ar npt Authnrizad Users, Accass to persons who ara not Authorized Usersis probibited no
matter how sucii Access I3 abtalned, You shall natify UpToDate promptly if you become
awara Of any ACCEss 1o the Liceased Materlals by users vdthin your organfration who are
not Authoramd Usars,
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Ownership

The Licensed Materlals are the sole and exclusiva property of UpTeDete, Inc, {or ts
pargnts, subsidiarias, affillatas, or Jasigness) or its suppliers, You do not becoma the
ownr of the Licensed Materials, but ere entitled to use them according te the temns and
conditions of this Agreement,

Yoohave purchased the right to Access the Licansed Materlals far p specifiz Emited perlod
ol time; i2, the subseription patlod. A the end of this period, Your license and assoclated
light, such a5 tachnlel suppart, If any, expbe autorratically, unless You have renawed
Your subjcription on UpToDate, Inc's then-cnrent terms.  The Agreement and Your
license to use the Licensed Materials will also terminate ¥ Yau fall to comply with any
term ar conditien in this Agroement.

You acknowledge that the Licensed Materials indlude sofiware which is praprietary and
wenfidential to UpToDate, Inc. of Its Heensors: and &l rights, 1ile and inberest thersin or
thereto, including without, limltatlon, all patents, copyrights, trademarks and rrade secrats
remaln In LipToDave, Inc, or s lfceasars, You shall not, dudng the sthseription perod ar
Hsaraartes, distlose, directly or Indurectly, or take any other action, wilch would result In
tha urautharized disclosura of any confiduntial or prepristany dats whatsoaver, Including
but nok Fmited to. repraduttion of data fumished by UpfeDate, Inc.

Fermitved Uses and Prohthitfens

Copying. printing, distribotiig to third parties, or preparing dedivative wortks of the
Licensed Materlals or any part thereof i strictly praibited unless specifically authorized
heret or inwritlng frem UpToDate. Stmilmly, the Ecensed Materdals ray et be ndudeid
In other software or databases, reverse engineered, er modilled, Mo par: of the LUtensed
Matarials may he hyperlinked, Indexad, or atfarwise utllized by automated software
means, including: search engines, vobote, ¢piders, crawlers, dats mining teals, er any other
S0fiwera that agEregates 200ess 1O, 0r tha contimt oF, the Licensad Matesials, No part of
the Ucensed [Matarials may ba copled for resale, nor may it be posted or othanvise made
available on Inttanezs, so-called Fedaratad sites, knowledge bases, searchable databasas,
putile bullatin boards, wah sites, Intemat domaing, ar onling chat rooms. The Licensed
Malerials may not be combined with other content in knowledge banks or thiough simitar
techinologles. However, Your Authorized Users may occaslonally print out Indlvidual
artftles for persenal elinfcal, educatienal or resencch use and/or emell individual antdes to
a collesgue, provided that ihe arficles printed and ematled by an Individual Authorized
Lzer carta In agarapate-only Insubstantizt parelons of the Licensad Matersls and include
# source: seference to UpToDite, Inc. and its copyright netlce, Undsr ne circumstancas
may Authorized Ussrs print aremall large numbaers of artliles frarm the Licensed Materaly.
Al fights to use the Licansad Materlals ara eupressly stated hereln, and UpToDaty, Inc.
raserves all otharrights, Fhera s ne fmplted ight tose the Licansed Materiels,

Authorized Ysers cannot share Useragres and Passwords, Any shering of Usemames and
P ds will ke consideed 3 viotation of this Agreemend, Actess to the licensed
Materlals by nan- Autherized Usass is exgressly forbidden,

{n additlon: ta its rights sek farth in “Tern ard Termination” 2bove, UpToDate, Inc. raserves
the right in jts sole discretion to limit or suspend Your Authorized Users' Access to the
Liensad Materials, by elextronic self-help or other means and without notfes, If
UpToDate, (e helleves i1 good felth that any Authorked User has commiltted a Braach of
securiey orvilated tha terms of this Agresman.

Restriction Agelnst Transfer
You may nox sublicense, assign, share, sell, rent, leass, or cthenvise transfer this
Agreement.or the right to use the Licensad Materfals,

Frivacy I HIPAA
UpToDate, inc. does nat collect any tndividually identiliable hialth information from You,
UpTeDate, Inc. is not a covered entityurder the U.S. fedecal HIPAA.

UpToDate, Inc reserves the gight Lo rack end collect personal Informatian about
Authorized sqers af YpToDate, including withour Emitation: the URL that tha usar has
come from {whether this URL s on s Website or not), the URL the user goes to next
{whather this LURL {5 o Its Webslte or not), the Internat Brawsar that s baing used, the
type of oparaling systern Lsad), the Authrized Msar's bocation, and the Authorized Yser's
IP address, An Authorized User's 1P addsess may be used for sysiemn admimistration
purposes and 1o track @ user’s session, in arder ko give VpTeDate, Inc, an vaderstanding 35
o which paris of its database Authorized Users are visiting. UpToDate, Inc, may wse sudh
ron-pessonal information for purposes Including but not limited to Impraving the tontent
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of its database, marketing, advactising, seports i Yo, or ressarch. UpTeDate may send
information and notices of new services aboet UpToDate direcdy to Autherized Users.

UpTaDate, Inc. reserves the eght to release current or past user information, whether or
nat the Information igntifies a partisular pacson, intgmelly within VpTaRate, Ing, or o
third partiss for limited purposes in the event UpTaDate, Inc. bolieves thise the Licansed
Materials are belng used inviolatlon of this Agreerment or to cornmit unlavlul acts, andiar
if UpToDate, Ing, is required to distlose informatien to comply with apglicabie lows er
regolitians, or with & court oradministrative order. .

Excapt as stated In the above paragraph, UipToDate, Inc. vl not share with unaffiliated
third perties informmtion spacific to Authorized Users of share Infarmation regarding
spacific P addrossed, UpTaDate, b is, Mdvaver, Tréd & disthoss agiepate nan-perstial
user Infarmatian te third parties.

ALess 16 Bovks and Records

To addrass the requirernents of Section 952 of Public Law 96-499 (42 US Code 1395 () v
{¥, UpTcDate, Inc. agrees that it wiil, entl the explratton of four yearsafter the furaishing
of the services provided pursuant to this agrament, upen the written request of an
appropriate federat officfal as defined by the statute, make avallable to the Secretary of
Health ard Human denvices or the Comptrolier Generm! of to sy of thelr duly authorized
representatives, this Agreament, and thase books, decuments and records of UpToDate,
NE parkaining only 1o this Agreamient & are recessary to verlfy the nature and extent of
the services provided under Ihis agreement and the charges levied, and payments made,
for the services set forth in this Agreement. UpToDate, Inc. will nat cany out any seTvices
through a subcentract with another erganization and the dutles uader this Agreertient
rray ot ba assighed or delegated.

Wwhen this Agreement expires or kenminates, ipToDate, Inc. shall return to You any of
Your records which UpTaLate, lac. used or seceived from You to perform servicas under
this Agreartaat.

You thifl have tha right to exzmins, monitor and audit alt tecords, dacuments, condItions,
and activities of UpTebata, inz. and jts subcontractors related to services provided under
this Agreament. Pursuant to Govemment Code section 8546.7, if this Agreament involves
the mpenditure of public flands in excess or §16,006, the pariies to this Agrgement may
be subject, at the request of You or as part of any audit of You, to the exarination and
auit af the State Auditor pertaining to mattes connected with the perfommance of this
Agreement for a pariod of three years after final payment under the Ageement

Usn of Prafessional Judgment

The editors and authors of the Licensed Materials have conscigntlously and carefully tried
to create the identified diagnosls maasures, b and drug dosages in
the Licensed Materlals that conform to the standords of prafesslonal practice that
prevalied et the thme of pubUeation, However, standerds and practices in medieine change
35 new data becomy gvaltable and dhe ndWIdual medigal professional shoutd eonsult a
varlaty 6f daurees. Forthis reason, only the most current release of the Licsnsed Materisls
shauld be consutted whan information s seught. New updates are Issusd perodicelly; do
nat vely on otder versions. In atditian, wien prastiibing medications, the user is advised
1o check the praduct information sheet accompanying exch drug to verify eonditions of
158 and identify any changes in dosage schedule or contraindications, particularty i the
agentto be administered is new, Infrequently used or has a narcow therapeutic range.

The Licensed Matertals describe baste prindples of disgnesls and therapy, The tnfammation
provided fn the Lizensed Materlals |s no substitute for Individus! patient sssessmant based
upan the healthcare provider’s evemination of azch patient and consideration of
Iaboratary data and otfier factarsuniqua to the patient. The Licensed Materials shpuld 2
used a5 a teal to help the user reach diagnostlc and trestment 2ecistons, bearing tn mised
that Indbidval end unlque drcumstances may lead the wser to reach daclsions hot
peasantad In the Licsased Materisls. The spinions expressed in the Licsisad Materials ave
thosé of its authors and editors and may or may not represent the oificll positien oF any
medlzal sodintlas cooperating wiih, endarsing or recommendlng tha Licensed Materials.

.5, Govermment Eimited Rights Notlca

Any ancess vo the Licensed Materfals piovlded under contzact 10 she US. Government &
provided wiih (mited rights, The Licensed Materiale conslst of data, as definad In A8 CFR
2T AQ1 or A3 CFR 27.404-2(a), a5 apphcable, and rastrictad camg I as dafined
In 48 CFR 27401, The Licensed Materals may be reproduced and used by the US.
Goveramens, provided thet heywifi not be used for or in connection with menufacturing
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and will not be distosed outside of the US. Goverment or to any U.5, Govamment
contvacter, without the prier express wrltten permission of UpTalate,

Limited Waranty

UpToDsty, Ing, warants that 1he Licensed Materlals made avallable to You thraugh the 1P
nddresses listed In the attached letter shall be substantlally Gentical to the varsion of the
Licensed Materials provided to othes simarly situated customens, IFthe Licensed Materdals
#rd defective, such deficloney shell k¢ recuifind without charge prompaly after notica to
UgTotoate, fnc. fram You, This is Yaur sole amd exclusive remady, and UpTaDatz, Int's
sole Habllity, for breach of this warranty.

UpTolsata, Inc, ngrees to Indemmiy You agalnst any third party caim that the Lcensed
Matesials Infringe a V.S, copyrght, pexent or trademerk, and any demages awarded en
such A claim, provided that Yeu prvide UpTaDate, ine. with prompt natice of the dalm
and scle controf of the defense and settlernent of the dalm, In the event such & daim Is
made ageinst You or anticipated by UpToDate, Inc, UpToDats, Ine. shalt hava the aption
of refunding the fee pald by You for the then-cument twelve menth period and
temminating Your vight ko use the Licensed Materfals, The foregolng indemnlly and
apsional termination shatl ba Your sole remedy and UpTaDate, Inc.'s scle abligation and
llability In the event of any dalm that the Licensed Materlals infeinge a third party's
copyrights.

NETTHER UPTOBATE, INC, NOR ANY OTHER PARTY OR MEQICAL SOCIETY MAKES ANY
DTHER WARRANTY OR REPRESENTATION, BXFRESSED: OR UMPLIED, WITH RESFECT T
THE LICENSED MATERLALS, WHICH ARE LICENSED "AS 5", ON WITH RESPECT TO THIS
AGREEMENT. THE WARRANTY AND REMEDY PROVIDED ABOVE ARE EXCLUSIVE AND
B UE] OF ALL QTHER WAHRANTIES, INCLUDING IMPUED WARRANITES OF
MERCHANFABILITY DR FITNESS FOR A PARTICULAR PURPOSE, WHICH ARE EXPRESSLY
DISCLAIMER, ANY STATGMENTS OR REPRESENTATIONS MADE &Y ANY OTHER PERSON
QR ENTITY ARE VOID. YOU ASSUME ALL RISE, AS TO THE QUALITY; FLINCTIDN, AND
PERFOMMANCE OF THE LICENSED MATERIALS,

Limitation of Liability

IN NO EVENT WIlL URTODATE, INC. OR ANY OTHER PARTY WHO HAS GEEN
INVOLVED IN THE CREATION, PRODUCTION, PROMOTION OR MARKETING OF THE
LICENSED MATERIALS OR PERFQRMANCE OF THIS AGREEMENIT BE LIABLE FOR SRECIAL,
INDIRECT, INCIDENTAL, RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUBING LOSS
OF DATA OR PROFITS OR FOR INABILITY TOy USE THE LICENSED MATERLIS, TO ANY
PARTY EVEN IF UPTODATE, INC. O& SUCH OTHER PARTY HAS BEEN ADVISED OF THE
POSSIBIITY OF SUCH DAMAGES, EXCEPT IN RELATION TO THE INDEMNMITY PROVIDED
AGRINST THIRD PARTY CLAIMS A5 EXPRESSLY FROVIDED ABOVE, IN NO EVENT SHALL
UPTQDATE, INC, OR SUCH OTHER PARTY'S LIABLITY FOR ANY DAMAGES DR LOSS TO
YOU OR ANY OTHER PARTY IN CONNECTION WITH THIS AGREEMENT EXCEED THE
LICENSE PEE YOU PAILY FOR THE LICENSED MATERIALS.

Some states do not allow Imitatlons on how lang an implied warmanty lasts and some
states do nat allaw the exclusion or limitation of (ncidental or consequentlsl dameges, so
thie abave Iimitation and exclusion may not epply to You. This warranty givas You speciic
legal rights, and Yau may alsn have other rights that vary from statato stats.

Corfidentiality
“Confidential Information” shail mean any infarmation regarding UpYoDate's product
dasigns and plans, product develapmant plans, release daves, strateghs, pricing, and othar
marketing and technicat information znd other unpublished information providad to you
by VpToDate; and ail other lnfonwation whith UpToDate characterizes as confldential at
tha tia oF s dischoswre either in wriking or arally, excepl for Informanion which you tan
demonstrate: (a)is previnusly righiully knaw 1o ol without restréction on disclosure; (b
Is or baeomas, fram na act or fallure to sct on your pare, generally known In the relovant
Indusiry cr public domain; {¢) is disslosed to you by a third party 25 @ matter of righit and
without rastriction an disdlosura; or {d) s Indepandantly devefapad by you withaut aeesss
to the Confldential Information. You shall st gk times, both during the term hergal and
for a period of st least three years aftar 1ermination of your right ta use UpToDate, keepin
onfidence all such Confidentiel Information. You shall ot disdlose, disseminaze or
£ publish qr e Confidentlzl Information to @ty pason, frm,
corpomtion or etiter tird party without the priar written consent of UpToDate. You shall
‘not usa any Confidential Information other fitan In ilie course of the acthstles permiitied
haraundar. ‘fou shalt mnly disclase Confidentfal Infonnatian to anather employee or
centracter under binding oblizatians of confidentlality substantlatly simllar 1o thase sat
Forth hergin on 3 "Twead to know™ basls, You shell ratify UpToDate In wilting Immadlately

upen discavery af any unauthorized use or disclosure of Canfidentfal Infarmation or ary
other breach of this Agreement, and will coaperate with UpTaDats i every réaanshle
way 10 regaln possessien of Cenfidontial Information and provent any further
unauthorized wse. I you are legally compelled ta disclose any of the Confidential
Infermation, then, priar to such disdosuce, you wi {I} immediately notiy UpTeDate prior
ta such disclosure to allow UpTeDste an oppoctunity 10 centast the disclosuse, (L assert
thse privileged and eondidential nature of the Cemfdentiat informstlon, and (il cooperate
fully with UpTeDate in protecting sgainst any such distlosure andfor obtalning @
profedive arder narrowing the scape of such disdosure endfor use of the Confidential
Information. In the event such pratection is ot cbtained, you shall disclose the
Canfidentlal information gnly to the extant necessary ta comply with the applicable legal
regulrements.

Gieneml
This Agreemesit strell be govenied by and construed In sccordance with the laws of e

State of Califomia, USA, without regard to its principles of conflicts of law oy the Unfted
Natians Conventlon an Contracts for the Intematienal Sale of Goods, Each party submfts
to tha exclusive Jusisdiztban af tha faderal and state courts (aeated ln Monterey Couaty,
Gallfomip.

It amy prawlsion of this Agreement s determined ta be invalld ar unenforessble under any
applicable law, it shall bia desmed omitiay and the remalning provisians shait eantimee in
full force and effect.  This Agreement may be modified ooty in wiiting erecuted by
autharized reprasentatives of You and UpToliate, ine. Either parky's walver of any right
shall not constitute waiver of that rightin the finure.

Thig Agresmant canstititay e entira understanding bolvaen the partias with reipect e
the sub)ect matter kersof, and all prior agreements, representations, stalemesits, and
undertekings, aral os written, are hereby expressty superseded and canceled.

If Yo use purdhess orderx in conjunction with this Agreament, then You agree thet tfe
foliowing starernent s hereby autematically mada past of such purchase orders: “The
terms end conditions set forth in the UpToDate Contract Ne:  Q07-00-43920874 are
made part of this purchase order and are In lieu of, and shall replace, all terms and
conditions, express ar implied, in this purcivase erdar, inituding any ot

Pestmmance Standards

tETaDate, Inc warants that UpToDate, Inc. and YpToDats, n's agents employaas, snd

subconkractors pecforming senvices wnder Yhis Agreement sre specially wrained,
peclenced p Bad ly Ficensed to perfonn the vark and deliver the

snyias requized imger this Agreerrent and are nov employess of Yov, or immediste

family of am employea of Yoo,

AT

UpToDate, e, ts agents, employess, and subcontractars shall perform all work 2 safe
aad skilfu! manner and in campllence with sil sppllzable lews and repulations, A8l wark
parfarmed undar this Agresmam thar 13 requirad by (2w to ba parformed or suparvsat] by
licensed patsannel shall be performed in accardance with such ltcensing requiremeants.

nToDate, ne. chall fumish at its own exgersa, #ll matarkals, equipment, and personnet
TECessary to iy out the terms of His Agreement, except as othenwise specified in this
Agreement. UpToDate, Inc. shall not use Your premisss, propersy(induding equipment,
st o supplies) or p  for any purpose other than n the perfoemance of its
abligations under this Agreement.

Insurance

Prioy to comraencement of ths Agraement, UpToDete, ne. shall provide a “Centificats of
Inswrance” carfifying that coveraga as raquied heraln has bean cbtained, Individeml
endorsethents executed by the insbrance crvier shall accompeny the certlffcate.  In
addition, UpToDate, Inc. upan sequest shull provide e centified copy of the polley or
poligias.  This vesificztion of coverage shall ba sang to Your Gontams/Purchasing
Department, unlest othenwise directed. UpToDrate, Ine shall not recelve & “Noilce to
Pracaed” with the wark under this Agracment until it has abtained oll Insuranca required
and You have appraved such Insurance. This approval of insurance shall neltier reliave nor
decrease the llzbillty of UpToDatz, bnc

Alt coverage's except surety, shall be issued by compantes which held & turrent policy
holder's alphabetic and Mnancial slze category rating of not tess than A-VI, according ®
the cument Best’s Key Rating Guide or a compzny of equal flnarchal steblitty that I
approved by Your CentracisiPurchasing Direttor.
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Without Limlting UpToDate, Inc.'s duty to mdeinnify, UpTaDate, Inc’s shall malptain i
effett throughoot the term of this Agreemant 4 policy or polictes of insuranee wivh the
fallowing minteun limits of (iability:

Comogiil Gagqrl Mabiity Insurance,_Incluging but not Imited to pramises and

operatians, including coverage for Bodily Injury and Eroparty Bamage, Persanal Injury,
Contractaat Ligbility, Broad form Prapery Damage, Independent Contractors, Praducts
angd Cornpleted Operations, with a combined single imit for Bodily Injury and Property
Damzge of nok lets than $1,000,000 per sccurrence.

Businass Automphite Liablity Ingyance, covering all motar vehiclas, including ovined,

lensed, niorr-owned, and hired vehicles, used in providing sarvices under thls Agreement,
with & cambined single Gmh Tor Badly kjury and Preperty Damage of not less than
§1,000.000 per necurence,

Workers'Campensation Insurance, IFUpToRate, Inc. employs othersinthep of
this Agreament, In accordance with Cafifornla Labor Code section 3700 and with

Employer’s Liabllity limits not less than $1,000,000 each ccldent and 41,000,000 aach
diseasa, :

Professinnal Liehlliry lnsureece, I required for the professtonsl services belng provided,
(4, thtose persons autharized by a icense to engage in a bissiness or pmfession rgulared
by the Califarla Business and Profestions Code), i the amount of not less thaa
$1,000.000 per claim and $2.000,080 In the pggregate; 1o cover Ilabiity for rnalpractica
o1 ewars o omissicns made In the course of rendering professiomal servless, I
professional Ushility Insurance i wirltten on @ “clpims-made” basls rathai ¥hen an
graurrenca bask, LpToDatg, bue, shal, ypon the axplratien or earlier vermiration of this
Agreement, obtdln extended reporeing coverage (“tail toverage’} with the same Liabiltty
lirits. Any sich tall covarsge shall continue for at least three vears Rallawing the

aadltert of this Agreemart

Narn-Discrimination

During the performance of this Agreement, UpToDate, Ine, and Its subcontractars, shall
fat untuliy discriminate against any person becaven of racs, feliglous ereed, ealor, sex,
ngtional origin, ancestry, physical disabiléyy, mental dissbility, sedical conditfon, marital
stotus. age(over 40}, or sl arlentation, either in byTaDate, Inc's employment
practites of in the furnishing of services to recipients. UpToDate, Ine. shall ensura that the
evaluation and traatment of fts emptoyaes and applicants for employment 2nd all parsors
recelvlng and requesting services are free of sush discriminaticn. UpToDate, Inc. and any
subzontractor shail, in the petfonnance of this Agreement, full comply with a1t faderad,
stata, and local laws and regulstions which prohibit discimination, The provision of
services pmarily or exduslvely 1o such target population s mey be deslgnated in tha
Agraamiant shall ngt e deamed te be prohibitad disciinfnation,

Compliance with Terms of State or Faderal Grant

i this Agreamant has basn or will ba funded with menles recolad by You pursuant to a
contract vith the state or federal government Iy which You are she grantes, UpToDate,
Int. witl comply with all the provisions of said contract, and said provisions shall be
deerned 3 part of this Agreement, as thaugh fully st farth herein. Upon requast, You witl
teliver a topy of saidl contract to LipToDate, Inc., t o cost to UptoDate, Inz.

ndepandent Contractar

In the performence of vork, duties. and obltgations undes ths Agresment, UpToDiate, e
Is at all timas actng and perfamming 2s an Independent Comtracter and ROt as an
employee o Yo, No offer or abligation of permanent employment with You or particular
County deprrtmant or sgency 5 intended in any ranner, &nd MpTeDate, Inc. skall not
becoma entitled By virtus of this Agresmant te receive from You any form of emplayse
henefits indeding but nok mbterd 1o sick leave, vacation, rethement benefits, vrrkes'
comp bn coverage, i or disability benefits, UpToDate, Inc. shall be salely
liabte for and obligated to pay direely alk spplicsble texes, mchling taderal and stars
Iecome taxes and gocial securly, arlsing out of Contracloe's performance of Ahis
Agreement. Jn cannactian therawlth, UpTeDate, Inc. shall defend, inderntly, 2nd hold
You and the County of Monterey hammless from any an all liabitey, which You may incur
bacause of Contractor's fafture to pay such taves,

Motices

Notiees required under this Agreement shall be dellvered parsonally or by frat-class
postage por-patd mail to You and UpToDate, Inc's contrace adminigtratars at the
addrasses (isted betow.

Sounty ofdepieray:

Attn: Ebsa Jimanez, Blrectar of Health

1270 Watvidad Road

Salings, CA 93906

LpTapeteng:
UpTeDets, nc.
Atn: Legat

230 Tihird Ave
‘Waltham, MA D245%
Fax: 7B1-542-8840

Interast
UpTaDate, Inc, repregams that It presently as no interest and apMeas ot to acquire any
interest duing tha tamm of this Agreameant, which woult direetly, ar Inalractly conflicrfn
any manner or to any degree with the full snd complete perfarmance of the professional
services required t be rerdered under this Agreement.
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Schedule]

Subscriber Manager Administrator

Please provide the name, contact information and emall address of the individual assigned to the role of Subscriber
Manager Administrator (“Administrator”), The Administrator will be responsible for using the Console to manage
access rights for Your Autherized Users, including the ahility to issue the initlal invitation to individuals to create a
username and password and becorne Authorized Users. The Administrator username and password grant Access
exclusively to the Cansole; said username and password do not grant Access to the UpToDate® online content.

Nama:
Address:
Address:

City, State, Zip:
Telephone:
Email address:

Clinical Advocate/Liaison

The Clinical Advocate/Liaison will serve as the central clinical resource {administrative issuas will be handled by Your
Subscriber Manager Administrator) for conveying the UpToDate value proposition to other clinicians (at

Monteray County Mealth Department Behavioral Health Bureau), pramoting clinician end user registration and usage,
and providing best practicas insights and advice.

Name:
Address:
Address:

City, State, Zip:
Telephone:
Emiil address:
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EXHIBIT B: STANDARD AGREEMENT - MODIFICATIONS

1.

Monterey County Standard Agreement
Between
County of Monterey
And
Wolters Kluwer Health, UpToDate, Inc.

Section 9.0 INSURANCE REQUIREMENTS:

Section 9.04 Other Requirements:

COUNTY agrees to modify the Other ‘Insurance’ Requirements for the
CONTRACTOR by deleting Section 9.04 Other Requirements of the COUNTY
Standard Agreement for this Agreement. Under this Agreement, CONTRACTOR
is providing to COUNTY, ‘Subscriber Manager’, a remote web-based clinical
resource subscription service. CONTRACTOR is located in the State of
Massachusetts and has no employees or offices in the State of California. This
Agreement does not require on-site training or assistance.

CONTRACTOR has provided the Certificate of Insurance for Commercial
General Liability, Automobile Liability, Workers Compensation, and Professional
Liability that meet Monterey County’s insurance limits.

Section 10.0 RECORDS AND CONFIDENTIALITY:

Section 10.05 Rovalties and Inventions:

COUNTY agrees to delete Section 10.05 Royalties and Inventions of the Standard
Agreement and adhere to CONTRACTOR’S ‘Permitted Uses and Prohibitions’ as
stated in Wolters Kluwer Health, UpToDate’s Letter that is made part of Exhibit
A of this Agreement. COUNTY accepts that CONTRACTOR has full ownership
of the Subscriber Manager ‘Licensed Materials’.

. Except as provided herein, all other terms and conditions of the Standard

Agreement with Wolters Kluwer Health, UpToDate, Inc. shall remain in full force
and effect.

Monterey County Standard Agreement with Wolters Kiuwer Health, UpToDate, Inc.
Exhibit B: Standard Agreement - Modifications
August 1, 2017 to July 31, 2018
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