
This Agreement is made by and between the County of Monterey. a political subdivision of the 
State of CiIlifOmia (hereinafter "Comity") and: 
Wolters ISluwer Health,LJpToDate, Inc, 
(hereinafter "CONTRACTOR"). 

In considetatio:n 
llgte6 as follows; 

1.0 

of 

extension of this 
th ~!;tpl'!1)":Ia;.r,,{~,9 Written notiige;):\j,'~ivith causelnunediateJy, 

:1:J~4~'O~1S:QT;h~e~f:i~O~1l(:'W:i:n~g~att~a~ch:e:d~e~X~hl~b~ij~S ~~~~~~:~b~Y~r~ejj~el:.en~o:e ertd oonstitute II part of 
fuls Agr~eme:nt: 

Exhibit A Scope of Services/Payment Provisions 
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5.0 PERFORMANCE STANDARDS. 

5.01 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR's agents, employees, 
and subcontractors performing services under this Agreement are: speoiallytrained, 
experienced, competent, and appropriately licensed to perform the, work and deliver the 
services requited tinder this Agreement and are not employees of the County, or immediate 
family ofan employee of the County, 

5 .02 CONTRACTOR, Its agents, employees, and subcontractors shall perfotm all work in a safe 
lind skillful manner andlncompihillce With 'lIJlapplicable laws and regnlations, All work 
performed under this Agreement that is required bylaw to be p.erformed or supervised by 
licensed persormel shall bepetformecl in accordance With such licenSing requirements, 

5,03 CONTRACTC!R shall furnish, at Its tlwn expense, all materials, equipment, and personnel 
neqessary to carry. out the lermsofthis Agreement, except as otherwl$e specified in this 
A-gfeemcnt .. CONTRACTOR ~hall.not ns~ COllllty premises, property (including 
equipment,instrumetl!s, or supptles} or persoonel for any purpose .other than in the 

. performanCe of its obligations tind,,!' thiS' Agreament. 

6,0 PAYMENT CONDITIONS. 

6,1)1 Pd<.:esshalL remliinfirm f'or the inftialterlllofthe Agreement and, thereal'ter,may bO) 
adjustedanlluaUyas provided herehl. The CountY dOes not guarantee anyml11:imumor 

.• rnaximum amount of dollars to be Spent undetthis Agreement. 

6.02 NegQtilllitln$ for rate changes shall be commenced, by CONTRACTOR, a millimum of 
ninety <hys(90) p.rior to th.e expiration of the Agreement. Rate changes are lJ.bf1iinding 
unless mutually agreed I.lPOll in writing by the County and the CONTRACTOR. 

6.03 Involoe amountsshall be billed directly to the ordering department. 

6.04 CONTRACTOR shall submit such invoice periodicaUyor at the completion of services, but 
III anytlvent, not later tb..an 30 days after cbmpl.eti()l! of~j·vlces. The Illvoiceshall Set forth 
the amounts claimed by CONTRACTOR forthe previo.us period, together with all itemized 
basis fottheampul1ts clalmed,.l!nd $\lchothet infofmatiOnpertinent lothe invoice. The 
COU)1ty shall certify the invoice, eIther in the requested amount or in sucbother amount as 
the CO'Ulltyapproves in conforiT!ity With this Agreement, and shallpidmptly submit such 
invoice t<Ythe County Auditor-Controtler for payment. The County AUditor-Controller shall 
pay the amount certifled within :30 dayi; of re,,()!ving the oertified Invoice, 

7.0 TERMINATION. 

7,01 During the term ()f this Agreement, the County may tenninate the Agreement for any 
reason by giving written notice ofterminatlon to the CONtRACTOR at least t~ltty (30) 
days prior to the eff'ectivedate of termination. SuchnoticeshaU set forth the effective date 
of termination. In the event of such termination, the amount iJayable undot 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 Agreemellt for good cause effective immediately 
upon written notice to CONTRACTOR, "Good cause" includes the f~tiI\lre of 
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CONTRACTOR to perform the requll'edservices at ihe time and in the manner provided 
uodt:r this Agreement. If COUfity terminates this Agreemefit for gOOd ClIUSe, the County 
may be relieved of the payment of any consideration to CONTRACTOR, and the County 
may proceed with the work in any fnanner, which County deems proper, The cost to the 
County shall be deducted from any sum due the CONTRACTOR under this Agreement. 

7.03 TbeCounty's payments to CONTRACTOR under this Agreement are funded by local, state 
and federal govertJlllentS.lI funds from 10co.l, state and federal sources are not obtained and 
continued at a level sufficient to allow for the Couoty's purchase of the indicated quantity 
of services, then the Couot)! may!\ive written notice of this fact to CONTRACTOR, and 
the ouligations qOh¢ parties uoder this Agreement shall terminate inunedlately, or on such 
date thereaftet,lIS the CountY may specify in ils l1otice, unless in the fneanwhile th.e parties 
enter into a written amendment modifying this Agreement. 

8.0 INDEMNIFICATION. 

8.01ContraJilot shall indemnify, defend, and. hold hEltmless the County of M()1ltel'eY (hereinafter 
"Coun!¥,'}, itS officers, agents i>nd employee$ from any claim, liability, loss, injury or 
dantallearis1ngoQ! of, orin connection w1tl1,perfQt!l1an(l(jofthis Al!l'ee!i1ellt byConttactot 
atIdlorits agents,. employees. Of. sub·~traptors ... exp~PttIlgonJy loss, injuryQt damage 
'caus¢<! by tilllfjegUgence or willful mls¢fmd\i1l1 of pe:rsonnelemployed by th~ CO\tfjty. It is 
.Ihe Intentofthejrarties totnis Agreementtoprovldedle broadest possihle coveragefor the 
. County. The Colltractor sMU reimburse the County for all costs,attotneYs'f"es, expenses 
and IiJjbilities fnctiri'cdwith respect to any litrgo.tion in wl1ieh the contractor Is obltgated to 
indemnify, defend and hold harmless the COllnty under this Allreemellt. 

9.0 IN§l1RANCEREQUlREMENTS. 

9,01 . Evidence QfCQverage: 
&-lortoeommencement of this Agreement, the Contraetotsha:ll prdvidea"Certificate of 
tns!lrancl)" certifying that coverage as reqUired herein has been obtailled.lndlvidual 
endotsementS executed by the insurance carrier shall accompany !be certificate. In 
addition; the Contracto!' uport request shaH provide a certified copy anhe poliqy or policies. 

This verIfication of coverage shall be Sent to the County'sConttacts/Purchasing 
Departlrient, unless otherwise directed. The Contractor shall not receJve a ''Notice to 
Proceed" with the work under thiS Agreement until it has obtalneqaUinsurafiCe requlred 
and the .COUl1ty has approved such insurance. This approval of illSurance 8M!! neither 
relieve ll.ord~crease the liability of the Contractor. 

9.02 Qualifvillg Insurers: 
All coveragc's,except surety, shall be issued by companies which hold a current polIcy 
holder's alphabetic and financial sizccategory rating of not less than A- VII,according to 
the current Best's Key Rating Guide ora company of equal financial stability that is 
approved by the Couoty'sPurchasing Manager. 

9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR's duty to indemnily, 
CONTRACTOR shall maintain in effect throughout the term oftbls Agreemertt a policy or 
policies ofillsurance with the following minimum limits of liability: 
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9,04 

Commercial General Liability Insurance, including but not limited to premises and 
operations, including coverage for BodUy 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 Prope.rty 
Damage of not less than $1,000,000 per occurrence. 

(Note: any proposed modifications to these general liability insurtin,e requirements shall 
be attached as an Exhibit hereto, and the sectionM above that are proposed as not 
applicable shall be lined out in blue fnk. All proposed modificationS are sulijecito COllnty 
approval.) 

Business Aut2l"obile Liability Insurauce, covering all motor vehicles, including owned, 
leased, non·owrretl, and hired vehicles, used in providing services under this Agreement, 
with a oortibined single limit for Bodtly Injlll'Y and Property Damage of not less than 
$sM,oOO per \jccurrence. 

(NMe; arty proposed modifications to these auto insurance requirements shall be 
.(;lttaqhM as· CIl1. Exhibit here,io, and theseclioh(S) above that are proposed as not 
appficahfe shall belihedout.inblue ink. AlI.proposed modifications are stl/;>jeci to County 
. 11Ifpro:val) 

W!ll'klllt' COffipellsationInsllrllllce, If'CQNTRACTOR employs othcts in the 
jlllri'drim\M!.I oftliisAgreement,ln aC\tol'dance with Callfomia lAbor Code section 3700 
a,tldwt~ EmploYer's LJalrHlty limits rtOt les$ than $1,000,000 eacb petson,$l,Ooa;OOo each 
abc1deri.tand$1 ,QOO,OOOeach dJsea$C. 

(Note: any proposed modifications to thi?$.e wotlret$' compensation Itllurance 
rflqUiremMts shall be attached as an Exhibit hereto, and Ih? $ection(s) aoovelhat are 
proposed as riot applicable ,shall be linedoltt In .blue ink. All proposed molitjic.afirlnslJi'e 
slilijlictf<J: County appoiNt/.) 

I'rgfessionall.iabillty Insnrall.ce, if required for the professional setvlcesbeitlgjl1'ov1ded, 
(e;g.,th:osepersqns authorized bya license to engage in a. business or ptofessionregulated 
by the Califomia Business and Professions Code), in the amount of no! less than 
$1 ,00t!,OOO per claim and $2,000,000 in the aggregate, to cOVer liability for l'ilalprlictice or 
err(jj's ofomlssitlns made in the course of renderingl'toiessional service;;, lfptofessJonill 
llabnltyi~suratice is written on a "elalms~ma8e" basisflItherthan an occurrell1le basis, the 
CONt.RA:t'I'ORshaJ~ upon the expiration oreaflier termInatIon ofth\s.Agreement, obtain 
eXi.'encfeCl t~p0I'flng covQflIgeC'taii coverage") with the same liability lin1!t!i, Any such tail 
coverage iihal! continue for at teast three years followiilgthe exptration or earlier 
termination of this Agreement. 

(Note:f:atrl?roposed modifications to these imrorance reCjuitements shall be 
ai/ached as ,an Exhibit hereto, ana (he $ec/jo11(s) above that are proposed (I:inat 
applicable shall be lined OUt/II blue ink. All propnsed modifications are subject to County 
approval.) 

at!!!)" RgQutr(j~: 

All insurance required by this Agree . If a company accwtable to the County 
and issued and Ilxecuted by an l!1'it'te Insurer a to transact Insurance business in 
the State of Califo '. ness otherwise specified by this e_nW!.!!.such insurance 
shall be . u on an occurrence basis, or, if tbepolicy is not written o~rence 
bit·' , such poUey with the coverage required berein shall continue in effect for a period uf 
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thte ears rQtIowing the date CONTRACTOR completes its perfomlance of services under 
this A ement. 

Bach Iiablli olicy shall provide that the County shall be given notiee in wrltin lit least 
thirty days in d\Tllllce of any endorsed reduction in coverage or Iimit,ea lation, Of 

intende.d non·ren aI thereof. Bach policy shaH provIde coverag·c for ontl'actor and 
additional losureds Ith respect to claims arising from each sub ntractor, If any, 
perforrninll work unde . this Agreement, or be accompanied by a c ificate of insurance 
trom each subcontractor s. wing each subcontractor has identical' surance coverage to the 
above requitements. 

Commetillal 'general IlabJlity 
endorse 1.\i11: nn 'n the C ilInt 

inclUding ongoing and completed operatio 
Is Wiman lnsutallce to any InSUi'artee br s 
thelosUriltrQe Qf.the Addit'Qual Insureds. 
tJove'red by.lheOONTlZACToR'$ 
()ommercia'! General Liability Addltlo 
J() TOOl In taildem With CG ZO 3 0 01 (2(000) .. 
Aut<:rmobile Additional Insured. end semen! Is ISO Form· 

Prior .to the execution of th' Agreement by the County, 
eettiflcares of'lnimtallbe . Ith the CountY's contra,ct adm isjTatol' and County's 
ContractslPurchasing Div' on, showing that the CONTRACT . has indf'ect the 
insuta!lCi) required by t A!:(reernent. The CONTRACTOR shal! fia ltt!Wpf uillended 
c~rtiflCate ofillsurance IthInfive calendar days after any change is ma dn any /osmance 
policy, which woul alter th¢ information on the certifIcate then on fil Accepfillice or 
approval of Insura e shall In no way modify or change the indernnlficatloclausllin this 
Agreement, whiq shall cQntinue in full force and effect. 

. shalllltall times during theterttl of this Agreement maintain In oree the 
insurimce c cl'llgerequired under this Agreement and shall send, withoufrl . Id by 
CQUhty, .nU/ll certifiClItes to County's Co!ltract Administrator and Co nty's 
COlltrap Purchasing Division. Iftlle certificate Is no! received by the expiration te, 
Coun~ hallnoti/Y CONTRACtOR and CONTRACTOR shalt ha~ five calendar day p 
send' the ceertificate, evidencing no. lapse 111 coverage duriligthe Interim. FatIure 
Co TlZACTOR. tomalotainsuch Insurance is a default of this Agreement, which entitles 
Co nly, at itll sale discretion, to terminate this Agreement imrnediately. 

10.0 RECORDS ANDCONFIDBNTIALlTY, 

10.01 Confidentiality_ CONTRACTOR and its officers, employees, agents, and subcontractors 
shaH 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 
confidentiall'ccords or other confid.ential information received from the County or prepared 
in connectioll with the performance of this Agreement, unless Connty specIficallypemlit~ 
CONTRACTOR to disclose such records or information. CONTRACTOR shalIpromptly 
transmit to Coullt)' any atld \Ill requests fQf disclosure of any sucb confidential records or 
infurmation. CONTRACTOR shall not use any confidential information gained by 
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CONTRACTOR in the. perfurmance of this Agreement except for the sale purpose of 
carrying out CONTRACTOR's obligations under this Agreement 

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

10.03 Maintenance of Records. CONTRACTOR shall prepare, maintain, and preservealJ 
reports and reCJJrds that may be required by federal, state, and COUllty rules and teguiatiotlS 
related to services performed under this Agreement. CONTRACTOR shall maintain snch 
records for a period ofal least three years after receipt of finlj:l payment under this 
Agreement. Iiany litigation, claim, negotiation, audit exception, or other action relating to 
this Agteelnent is· pcnding at the end of the thNe yeat period, then CONTRACTOR shilll 
retain sidd records until such action is resolved. 

10.04 Aeoess\o.and Audit of Records. The County shall have the right to examine, monitor and 
!ludlt 1.!1! re.cotds,documllnts, conditions, and Il;ctivlties of the CONTRACTOR and its 
SUbcontractors related to services provMed Ullder this Agreement. Pursuant to Government 
CpdeselltjcYn &546.7, if this Agreem<:nt involVes the expe.nditure ofpublkf",nds in e)lcess 
of $10,000, the parties to this Agreement maybe subject, at the request6fthe County or as 
pa!iofany atiditufthe Coonty,lo the examination andaudi(oftlle StateAuditorperillrnmg 

. to matters cMnected with the performanceofthis Agreement for a period ofthtee years 
ltfter final paYI'lleiit under the Agreement 

.. ~ ,J" 10.05· . . tions. County shall have a royalty ocabl\l 
':7""'" ~1ii;eMe to reproduce, pu -, 5e, and .. . so, all original ct)!nputer 

!'l\1'flsiinila.t nature' In the course of Of under this Agl'ccmen • TOItshall no! 0). 1 II~p.r.i:lgr\lmg, .. w.t. i1ing. s.' sound reo. .. . ' I.e.. . .. . .. i.O.U5 .. ,. drawings, and oth,eYWQr\<;s of 

pub' stleh ma:rerial withoUt the prior written approval of Coutlty; 

11.0· NON~DISCRIMINA110N, 

11.01 Dufingthc perfOrmance of this Agreement, CONl'RAC'rOR, and its subcontractors, shall 
not Ulllawfullydiscriminatc against any person becaUSe of race, religious treed, color, sox, 
natlonalotlgin,ancestry, physlcil disability,. mental disabBity,· medfcal conaition, marital 
stattts,!!ge{over 40), or sexual ofientatiO!1, either in CONTRACTOR's employment 
practices drin the furnishing of services to recipients. CONTRACTORSnall ensure that the 
evaluatl()nand trelltment of its employees and applicants fOl' employment andaU persolls 
receiving and requesting serVieM'llre tree of such discrimination. CONTRACTOR and any 
$ubcontractotShall, in the performance of'this Agreem¢nt, fully comply with all federal, 
state, and local laws audregulatiOlls which pr»hibit discrimination. The provision of 
services pJ'imarily 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 Ifthls Agreement bas been or will be funded with monies received by the County pursuant 
to a contract with the stute 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 bfwork, duties, and obligations under this Agreement, CONTRACTOR 
is at all times acting and performing as an independent contractor and not as all employee of 
the County. N'ooffer or obllgation o.f permanent employment with the County or particular 
County department or agency Is intended in any manner, and CONTRACTOR shall not 
become entitled by virtue oHhis Agreement to receive from County any form of employee 
benefits including but not limited to sick leave,. vacation, retirement benefits, workers' 
eompensation~6vel'age, Ulsutance or dlsabiIity benefits. CONTRACTOR shall besote!y 
Hable for and <>b.ligated to pay directlyaH applicable taxes, inCluding federal Mdstatc 
income laxeSl!llq social security, arising out of CONTRACTOR's performance of this 
Agreement. Inconnc.ction therewith, CONTRACTOR shall defeti\l, inqemnify, and hold 
COiIl)ty 'harmlessfrotn any a)1d allllabiUty which County may inc1lr because of 
CONtRACTOR's iailUfe to pay silchtaxes. 

14,0 NQTICES. 

14.01 NonGeS 'reqdif~d\lndet this Agreement shaU be d\llivered personally qr. by.!irst-class, 
.... postage pre-paM. mail to the County and CONTRACTOR'S contract administrators althe 

addtesses tisled below: 

FOR COUNTY: 

Ray Bullfck,Qlrector of Health 
Name and Title 

1270 lIiativdad Road 
Sal!rl1ls, CA 9$~lJ(3 

.Addl'ess 

(8$1 )7!l5-4526 

15.0 MISCELLANEOUS PROVISIONS. 

FOR CONTRACTOR: 

.::JAYnM ~.,-

YfJtt~ t;J(iC ?4g...s!l4f.9 ~#~ 
Name and Title 

,l4i<> '\'11.£10 Ale: 
. .Ili "EI'~$J' 1il<I!I<l 

Waltham, MA~ OL'I£( 

Address 

800-998-6;374 . 
Phone 

15.01 Con filet orlnterest,COm'RAC'fOR represents that it presently has no interest and agrees 
not to acqUire any interest during the term of this Agreement, which would directly, or 
indireotly eonflictin any manner or 10 any degree with the full and complete performance 
of the serVices required to be rendered under this Agreement. 

15.()2 Amendment. This Agl'eement may be emended or modified only by all instrument ill 
writing signed by the County and the CONTRACTOR, 
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15.03 Walyer. Any waiver ohny terms an4 conditions of this Agreement muirt 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 ofthis Agreement. 

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

15.06 AsslgWent and Subcontracting, The CONtRACTOR shall not assign, sel~ or otherwise 
transfer its interest or obligations in this Agreertle.lit without theprlQ! wrilten consent of the 
County. None ofthesel'Vices covered by this Agreement shall be subcontracted without the 
prior written approval of the County, Notwithstanding any su¢hsubcontract, 
CONTJ:{ACTOR shall continue to be Jiabl;l for tbe performance of alll'equirementsofthis 
Agreement 

15;07cSUQC!:ssorsandAssiglis, . This Agreement. and the rights, privHeges, dtllies,and obligations 
oftb;) Collnt'yand GO'NTRAcTOR\lnder this Agreement, to thee1tte!jtaS'srgnable or 
aeieg,able,snlill be binding upon and inure to. the benefit of the parliesand theirfl1Spective 
Sllccl1Ssors, pefrUitted !lsSigllS, lilld helts. . 

l5,08C6mplial1il~ with Al!plioable Law, The pal'tiesshal! comply withal! applioablefederal, 
state;.Jill1dIO'laltaws lilldregulalions in performing this Agreemel1t. 

15.09 Hendings. Tn;) headings are for convenience only and shall not be used to interpret the 
lerms of this Agreement. 

15.10'timtl is of the EsseMe. rime is or the essence ill each and. all ofthe I!rovlsions of this 
Agreement. 

15.11 (JQventingLaw. Ttlls Agreement shllll be govert\edby and interpreted under the laws of 
theStafe of California, 

15.12 .Non-exclusive Agreement. This Agreement is non-exclusive and both County and 
CONTRAtlTOR expressly reserve the right t6 contract with other entities for theseute or 
'Similar servicea, 

15.13 Constructign of Agreement. The Coufityand CON"rRACTOR agree that each party has 
fully l'atti"lpated in the review and revision of this Agreement and that any rule fif 
construction to the effect that ambiguities are to be resolved against the drafting party shall 
not apply inthe interpretatioll of this Agreemellt or any amendutent to this Agreement. 

15 .14 Counterparts. This Agreement may be executed in tVl'O or mote counterparts, each of which 
shall be deemed all original, but all of which together shall constitute one and the same 
Agreement. 
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15.15 Authority. Any individual executing this Agreement on behalf of the County or the 
CONTRACTOR represents nnd warrants hereby that he or she has the requisite authority to 
enter into this Agreement on behalf of suell party and bind the party to lhe terms and 
conditions of this Agreement. 

15.16 Integrati{)n. 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 aU pdor negotiations, representations, Of agreements, either 
writtetl or oral, between the County. and the CONTRACTOR as oftbe effective date of this 
Agreement, which is the date that the County signs the Agreement. 

15.17 Interpretation.o(Gotlillcting Provisions. In the event of any conflict or inconsistency 
between. the provisions of this Agreement and the Provisions of any exhibit Of other 
attachment to this Agreement, the provisions of this Agreement shall prevail and control. 

c ••••.•••.•.•••.•••• This section lejl blank Inlenlionafly..--· ........... -
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16.0 SIGNATURE PAGE. 

IN WI1NESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day 
and year written below. 

COUNTY OF MONTEREY 

By: 
Contracts/Purchasing Officer 

Date: 

By: 

Department Head (ifappllcable) 

Date: 

Approved as to Form 1 

Approved as to Liability Provigions3 

By: 

Risk Management 
Date: 

By: 

Date: 

By: 

Date: 

CONTRACTOR 

usiness Name' 

;,A/Htltf,. ~1AJ"f" 
Name and Title 

(Signatu,. of Secretary, Ass!. Secretary, CFO, 
Treasurer or Asst. Treasurer» 

Name and Title 

'INSTRUCTIONS: If 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 partuership, the name of the partnership shall be set forth above together with the signature of. 
partner who has authority to execute U,is 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 required 
'Approval by Auditor/Controller is required 
'Approval by Risk Management is required only if changes are made in sections 7 or 8 
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\6.0 SIGNATURE PAGE. 

TN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day 
and year written below. 

COUNTY OF MONTEREY 

By: 
Contracts/Purchasing Officer 

Date: 

By: 
Department Head (ifappUcable) 

Date: 

Approved as to Form l 

By: ~~ 
~ty::nse71 

Date: ft2j-L~ 1(; 

Approved as to Fiscal Pro 

By: 

Date: 

Approved as to Liability Provisions3 

By: 
Risk Management 

Date: 

By: 

Date: 

By: 

Date: 

CONTRACTOR 

}A/Wtltt. ~,..rr" 
Name and Title 

(Signature of Secretary, Asst. Secretary, CFO, 
Treasurer or Asst. Treasllrer)' 

Name and Title 

"INSTRUCTIONS: If 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 pal'tnel'ship. If CONTRACTOR is contracting In an 
individual capacity, the individual shall set forth the name ofthe business, If any, and shall personally sign the Agreement 

I Approval by County Counsel is required 
'Approval by Auditor/Controller is required 
) Approval by Risk Management is required only if changes arc made in sections 7 or 8 
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EXHIBIT-A 

To Agreement by and between the 
County of Monterey, hereinafter referred to as "County" 

AND 
Wolters Kluwer Health, UpToDate, Inc., hereinafter referred to as "CONTRACTOR" 

Scope of Services / Payment Provisions 

A. SCOPE OF SERVICES 

A.1 Contractor will provide a subscription and license to use UpToDate Licensed 
Materials. UpToDate Anywhere 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 County to access UptoDate and 
consists of physicians, mid-levels, faculty, nurses and other staff and medical 
professionals who are employed by the County or who provide medical services to 
patients at the COlmty facilities, including any student affiliated with the County. 

CONTRACTOR shall provide services and staff, and otherwise do all things necessary 
for or incidental to the performance of work, as set forth below: 

1. Provide access to UpToDate at designated sites through the IP Address(es) provided 
by the County. 
2. 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-enabled 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. 
3. Provide information on UpToDate's complimentary learning webinars. 
4. Provide usage reports as requested by County. 
5. Provide technical assistance as needed. 

B. PAYMENT PROVISIONS 

B.1 COMPENSATION/ PAYMENT 

County shall pay the subscription price in an amount not to exceed $18,960.00 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: 
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The subscription price must be paid within 30 days from the time the County Auditor­
Controller receives the certified invoice. 

There shall be no travel reimbursement allowed during this Agreement. 

The price is based on the number of Clinicians: 

Institution Clinicians 
Clinic Services 
Total 

Designated Sites: 

Alisal Health Center 
559 E. Alisal St Ste 201 
Salinas, CA 93905-2516 
United States 

48 
48 

Monterey County Health Clinic at Marina 
3155 De Forest Rd 
Marina, CA 93933-2702 
United States 

IP Addresses 

65.249.61.71 - 65.249.61.72 

Laurel Health Clinics 
1441 Constitution Blvd 
Salinas, CA 93906-3127 
United States 

Seaside Family Health Center 
1150 Fremont Blvd 
Seaside, CA 93955-5715 
United States 

B.2 CONTRACTORS BILLING PROCEDURES 

NOTE: Payment may be based upon satisfactory acceptance of each deliverable, payment 
after completion of each major part of the Agreement, payment at conclusion of the 
Agreement, etc. 

County may, in its sole discretion, terminate the contract or withhold payments claimed 
by CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorily 
comply with any tenn or condition of this Agreement. 

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. 

DISALLOWED COSTS: CONTRACTOR is responsible for any audit exceptions or 
disallowed costs incurred by its own organization or that of its subcontractors. 
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Wolters Kluwer 
Health 

l~,!!ODate. 

Exhibit A 

Contract No,; 001-00-27239217 

May21,2015 

Sheena Morales 
Monterey County Health Department 
1615 Bunker Hill Way, Ste. 100 
Salinas, CA 93906 
United States 

Dear Sheena Morales, 

9S $ .• wyer Road 
Waltham, MA 02453 

BOO 998 6374 t~1 
781 392 2000 t,1 

781 6428840 customer service fax 
781 642 8890 Inst~Utional sales fax 

7816428867 editorial fax 

WWW,uptooate.com 
www.wolterskluwerhealth.com 

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 Department ("You" or "Your") with an UpToDate Anywhere 
Subscription to UpToDate® online ("UpToDate"), for an initial 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 "Agreement". 

Subscription and Price 

Subs~ription; The annual subscription price for UpToDate is $18,960.00 USD (plus tax where applicable). The 
subscription 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 letter and is confidential. 

License to Use UpToDate: For the above subscription price, UpToDate, Inc. will grant Your Authorized Users access to 
use the licensed Materials on the terms set forth In this Agreement. 

This UpToDa!e Anywhere Subscription allows Your Authorized Users to Access UpToDate as follows: 

• Whlle physically located at the Designated Sile(s) via the IP Address(es) or Security agent(s) listed below 
• Via Your password authenticated system(s) as identified to UpToDate, Inc., which will in turn pass 

UpToDate, Inc. a unique identifier 
• Authorized Users have the option to establish a username and password with Up ToO ale, Incc Once 

established, a username and password allows the Authorized User to Access UpToDate from any Internet­
enabled device including desktop computers, laptops, and rnoblle devices such as the IPhone and Android 
devices, regardless of Authorized User's location, subject to Registration and Re-verification. 

Term: The Term of Your subscription will start On the start date You nominate below. You may renew Your 
subscription at the expiry of the initial term at the then-current subscription price. 
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Confirmation of Your Information 

The statistics on which we based our price are: 

Institution 
Alisal Health Center 
Total 

Designated Sites 

Atisal Health Center 
559 E Alisal 5t Ste 201 
Salinas, CA 93905-2516 
United States 

Health Clinic at Marina 
3155 De Forest Rd 
Marina, CA 93933-2702 
United States 

IP Addresses 

65.249.6171 - 65.249.61.72 

CHnicians 
48 
48 

Laurel Health Clinics 
1441 Constitution Blvd Ste 200 
Salinas, CA 93906-3127 
United States 

Seaside Family Health Center 
1150 fremont Blvd 
Seaside, CA 93955-5715 
United States 

You represent and warrant that: 0) the statistics set forth above are accurate and complete figures; (Ii) You have the technical 
capability to ensure that only Authorized Users may Access the Licensed Materials via the IP address(es) andlor UpToDate, Inc. 
provided Security Agent(s) listed above, (iii) the IP Addresses above or UpToDate, Inc. provided Security Agent(s) only provide 
Access to Authorized Users while Authorized Users are physically located at the DeSignated Site(s) and no other users will gain 
Access to the Licensed Materials through this subscriptim, and (iv) for the purposes of Registration and Re-verification the IP 
Addresses above or UpToDate, Inc. prOVided Security Agent(s) are only accessible by Authorized Users. 

Subscription Confirmation 

To confirm Your acceptance of this subscription, please sign this letter in the space below and return it to us. Your 
subscription will be processed immediately and an executed copy will be returned to You. 

We look forward to providing Monterey County Health Department with a subscription to UpToDate online. We are 
confident that Your clinicians will find UpToDateto be a practical and efficient tool with which to effectively manage 
clinical issues in practice. 

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

Again, thank you for your interest in UpToDate. 
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Sincerely. 

J~~ 
5/2112015 4:24 PM 
finance - Contract Administration 
UpToDate. Inc. 

Please Indicate your preferred start date for Your Subscription: 

Start Date: -----101/ __ (must be the first day of the month) 

Accepted and Agreed to this __ day of ____ ~. 2015 on behalf of Monterey County Health 
Department. 

By: __________ _ 

Printed Name: _________ _ 

Tlde: __________ _ 

Accepted and Agreed to this day of ____ .2015 on behalf of UpToDate, Inc. 

By: ___________ _ 

Printed Name: _________ _ 

Tltle: ___________ _ 

Up ToDate, Inc. 
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UpT(\Oat~ AnywMre SUbSo'iP.t!C!'l • UpT(\Dal~, tnC. SubStflptlon and License Terms versloo 2015.1 

DetfultJons 
"A(:CilSS-": VIewing, searchJng or 41s;ptaylng ,any page (If the LI.;IlflS«i M.\it.erials, whetlw 

W!;h pup life Vil)W;ld by ffillans or WflIWljjoo tQ II network or from storillJ"! In ill1Y 

storage medium. 

"Agreement': TIlese Subsaiption and UCmle TemlS and tllellttaclled qootation lettE!(, 

"Autllonzoo Users': Physician staff, f<Ku!ty, I1lsk/ents, nUf$~s, IIbriJflans (md ether sti1ff and 
~dlclli profeslonals who are empl~d by Your organization or who provkle fl1ll(!lcai 

S'OfVi(;1!S t¢ petlents at Your -organization's fac!liUes, any ~udeflt ilf1llia~d wJth Your 

org~tllzatiofl, aJkt ro Ule e)(tent til(lt Vour org,millltion Indude:s a pubUdy acces.\bte 

physical IIbr.,ry, Individuals othetwl$!! entitled to U5e YOO( llbrllry fadlit~s, sutje<:t '10 

"AmhQrj~ At;ce;s" ~ow. 

• -Registration»: The p.rocess by whkh an Alithorlled USN cre.n~s 8 I.lsemame 1lfI.tJ P<USWOfiJ 

via the lP add«l$$(~) OJ' UpToDaoo, In(:. provided Setll(rty AgMt($). 

~fie-W!fIf!ClItl()(l~: The Il!'0c~ss by whICh Authurited Users verify their ~s:l:ratioo 

trOOooti.,ls, Authorized Users am required to log-in, IJS!Jlg their u$¢rll(l.mc <md p(l~>worcl, 
at ieMt ooct! (N~f'j 30 da~ via the IP Mdre~{e'l) Of UpToO.ate, Inc. :provided Security 

Agll1rt(s). If in any W !lilY period sudllog.Jn do<es oot oc<lJt, the AtithJ1tlrul1)$l)r's aMity 

to Access U~nsed Materi~ls k(lm oLltside!l1e Deslgoated Site(s) will be slJspended. 10 tM 

event of suspension. Authorlted Users may autOJr1<ltlcaUy R:e-verify by loggillg-jl'1, lliing 

their us~ ilnd pilssword. 'lJii the I? j1ddrnS$('iI~) Of UpTQD<lt1:l, loc, provided Scwfity 

Agent(s} -any time tl1ereafter durlng thO} Tenn to resume Access Wi:! U5erna~ and 
jl<ISsW(Jtd. 

Gr4llt Of UtenSe 

UpioDate, tllC, in tonsldfl'iltion of paymEnt {If the ;ubW4pUol'l flro Mel $ubj(lCl: to the 

terms and conditiOns below, wm gf;mt YOIJ a t1or."exclusj\.~, non-troo5!'<Jrot>le license for 

'(out AutJjorized UWirS to At;CIl$$ tl11l liClffi$I!d Mat-erlals solei}' for thf! plirpoSl! of {~) 

fesll,in;h Cf Oth$f 'idto1<lrty ~ivitjes Of (il) providing di<lgnc>tic u-eatmllnt or other 

l"ru!dlalisWilces to patients, 5L1bjed to tht'! terms and -cootffljon~ 01 thl~ Agfe~m(!r)t You 

$h1tll i'nsurnltiat 1M li(eflsm;! Mawi~b 3fI; Acc'J$$ed mdy by Authorized Users amtlated 

wItI1 You for a purpose rclatlU! ID YourbusineSi. 

In orrle,r to acCC$S the Uccmed Mawlals, hrtllori1;-&d U~~1'5 must agree to ttle [rid User 
Lkens.e Agreemeot (fUlA), 10 the e~ ['It of a mlfllct or dlscrepam:y b!'.tw~ the EUlA 

.ilnd !hls Sub5l;rlptkm i/nd Uoms~ Agfe~ment, jt IS ilgrlloo thilt thi~ Subscription ;md 

LicellOO Agrl;!en1\lnt shilll take precedence, 

Term and Temmation 
Atcess ttl the Llteru.ed Materials will hi! ptovided to You for the Term, Ulllf!,s eafller 

tllrmimltlld ill m;exw:j<lflO! wltl'l this Agre\1ment. 

You have me option to fl;!neW the r~lm and ttl o:mIllllJe the sub$(:rlption by paying tt1i1 
therKllm:mt sub~alrtkm f~, {l$ notified to YOil by UpToD~t9, If!c" w1ihin30 dl'l)'£ Qfthe 
.ellpirlltlon datlO. 

Yoo rniIY o:joct 00 cancel Yoursu!iscrlption at anytime, byprovidlllg 10 di¥ written n;)tlcs 
of amCl'lliltjcm. If You elect to alIH:e! Your ,Sut>>ITiptlon, Ii pttHIiM fdti,\d of ~s attuat!y 

p3id by '100 for i.Ifly wmilbling P\lf!OG t;lf tIw stW5I;ription, from the effoctlve day of 

cMceliatirm to the Mtmill end·date of 100 §ub~crlplioJl pl'!rtOO, wll! be provided to 'foo, 

provided tMt \JpTQD~Wi 1nt. reservn$ th() right I'¢ wilhh(lld eny damages ilflSlng from .any 

falluro or default by You. 

UpToDate, Inc. m~ terminate Y-oor sllPso-lptkm If LJpToDlIW, ~fl(. gioffls a 30"day writwlJ 
notice to You spedtylog My failure Of delault in th€ p&furmana! of ;my prOlllslom of this 

Agr-eem~nt. A p!'!>rata r(!hmd 01 fim$i'u:;tually paid by You for allY rtlmil!rllngPllrloo of tile 

SI.lbKriptioo, from the ~ffective day of OUlccilatioo to Ihe norm~l (!lId·d<lte ot thl! 
SUllli:rlptiO!l p.et!oJ!. wlll be prl'Willed to You, provided that U?ToD<lte, Inc. reserY~s th~ 

right to withhold tmy drunagflS .. nslfl~ from any f"Ii!.I((! -or dflf~lllt by You. 

WpM \1!rmlnat\on Of ~xpJr1itJon of 'tour !;UbscrrptiOfl, YOUf Ik~l'i$!! ;lind ass()cii.lwd rights 

expire aut",milticaUy. unll:'5:5 You have re!Wwed Your Wb501ptl(ltl on UpTQDilW, lor;.'s 

Rye 2015 001·00·27239217 (2) 

th.:!iHllffeltt teflY\'5, At the request of Up T nD;)te, Itle, fotlOWiog termlnatlon ()r .eXplratkm 

of ta() Sl.Ib$cr:iptloA, You Sh.,11 prOOlptly return or destroy any Llc-emed Materials and 

(;opi% Ih\lMOf in Yow poS>\l$~iof). 

A\lthori~d A«~$ 

YOLI admow!edge that the licens-e<l Materials are for Ihe use of the Authortzed Users. 
At.f:I!.'M by ALIi'.hotitel:l U~~i'.s I~ permitMd so long as At~ O((UfS (I) in tile ~OnfiJl\'!S of a 

D!!slgll<ned She or (IQ via 'foor piiSJiword authentlcamd systlW1(~) as ldentlfk!d to 

UpTo01ile, hlc.. whidl wit! in tum P;)55 UpToDate, IIlC, il tJrliqu(! iderntilier, or {III) from ilt1)l 

location, prOYidi!d suth "IXI!S; occurs by meMS of the Autllorized User I;!nwlt\g hlslhef 

-\l$emame and p.as'M'()rci, Use 01 tht'! Ucen!>ed M.atertals by non·AULtlOflled Users is 

I!l!p~S~ly forbidden. llsel:S of public libraries at the Designated SItes are only Authorited 
US-I)fS while physlt;;llly pr>l:l5ellt at the IIbr(lry. 

Verlfiq<J !~ Addresses 

YOll WIIff<mt Ih~t the If' ilddr'~{es) prOVided by Yotl10 UpToD~te, lru.;, anQ Olny UpTcPilte, 

Inc. provided SKurity I\gent(s) Mre.in allow Ae-cess to the licl!tlSed Materials by the 
ilt'orilm\lntloilild Authorized USill'S only and th~t !lQ othl7f USer:'> arq pro~i4ed Ac(:(!s$ 

ti.fOligh the IP addr~s(e:sJ ilnd!Qr UpToDate, 111~. provided Security Agl;!nt(sJ. 

Audit 
You i!gr~ that UpToDate, Ii'lL may audit Your lise of the ticerued Materials ret 

(:nmpti1!1lOI with these terms !it My ti/'IW, wpon mtl$Qi'lable notllXl. In the Mnt that such 

lltIdlt f@Mis any ~ ot the Uteft5\ld MaH'!rlals by You other limo in full rompllance with 
the tl!:fm5 (If tile Agre~~Ilt, You Shall feimburse UploDaU!, I1Ic. fO( illl reasonable 

Ilxpenws rcl<ltiJd to such al;ldit In a!ldiUQfl to any otherll<lbllitiff,; You may lnwr tiS jI r%ult 
of sudl rn:m-complilloce, 

Feus iJfld Payml;!nt~ 

YOll wilt pay the- agreed upon Sulllulptklfl Fe!!'! within 30 day~ from lhe tJrne the county 

Al)dit1')r~Controlllll' ft!tilives the cettUi@d involee, UpTQDilte r<l$I!Ne~ tht(! right to $u;Pi!nd 

Access dul'! to late p<lymenl:, wilhom Utnltlllg UpT-oDilte's other figilts and ~medles 
including tht! right to tmninilti! this Agreement. AOC/!$S will remain suspended until 

Il1vql(;~ I~ Pill~ jn MI, No NWlld or gooJt will be lSWed lor 10$ of AI:~ss durjng the period 

of sUSipl'Ol'l$lon due to late paymMt. 

Marketing Support 

UpfOOatll. Ill¢. will -asSi$t You in rnaxlmJzh'i!: usage Qf tl1l;' lit(l[l$ed M.atllrial$ d!lfiilg the 

~u1m:ripllon pe:rtod by pro~idlng Informatioml mawrlais for Yom distrihlltloll to 
ALltllOt1wJ Users, subject. to thl! teflllS .!lnd conditions of this Ag!'1'!i!'~ Yoo grMlt the 

flghttoUpToDat%J Inc. to Include Your name ill UpToDate, Inc.'s list ofsubscri!J,ers . 

Systt(!ffi$ iJerfonrtante 

During the Wml of the sllbsCfiptlOtl, Up T oDale omln'! wntent will be- updaNld by 

UpToDate,lnt. Duting this tim!!', UpToDate online may ~ down rO( lip to lhour,S, Ilrl<1 

lM~ !\(~c~>ing the UCllns~' Milwiills <It thl. time will;1){f l) notice th;tl UpToD~tlHmjine 
Is beirlg updat!':d. UpToDaw, Inc. mirY, 1n its sole discretion, prol/Jde mOf;! fr«tui'lnt 

Up<JOIt!!; .and ffll;lfl<;(lm!!nts, " appUCflI;II", as and wh()n th\l)' til'll N;I"i!$ed. NCJlhing in this 

Agmement cblJgate:> UrToPate. loc to fllfll~5h mote fr~u''flt updates 0( to O'eat¢ 
M/)aMcements, 

fOf online ai).JlSS lrom a desktop (Of laptop) .computer, UpToDate onUnfl is vali<J<!tEd for 
tl5I! with the OJrrent vl'!fSiotlS (If the follOWlrlg broWSi'r5 and the tedm1C1!t !pedlkatJons 

UpTQOijtil' &llp)lQl1s, for a wrl~nt list of thew tIIQ!flk<l1 li~dfjCiltlOIJ& p!I!~::ie ~I.!e: 

I1ttp:l!www.uptodate.{Om/help/manua1iSYSfeq 

UpToDate ollllne Is hosted by a Tier 1 service provJder whldi guiIJant-l!% that the sit-e will 
be operMJoo<J1 at tea~t 99.5% of the time. Howevl21, technital failure:;, r!M11le 

malntl!llilllOO ilnd transi11nt Jntemct conditions may I1lndilr the siw t0mp(lr~Jily 

uniWallable, 

Neither p~rty Shill! tm !i~b1I1< (If oom:i(lQfiJd in d"filult under this Agrl.!llment far illilays or 

faJlLJi'M of fH¥formant~ cau.'led by d(CumWlrl~ b!!yond Ute party'~ re<lsooable control, 

provided 'lad) party Imrnedillw!y provides notice to ttoe other and doos ~Vf<rythlng 

feilsonablypos.slbie to r~5ume-ll'; perf()(fllance. 
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USI!r Access ResulctiOl\~ 

'(Oll ffl<l'/ riot allow Of t~d{ltate ,illY Ae-cess to the Li'~mqd M~t!!rials. by ~ny persons who 

Bre rI()t AutllQ(ize:d Users, Access by p~rsoos wh() are not A1.,!tjwritoo Use~ Is prorlibited 

no matter how sIKh Access is obtalrNd, indudlng withoLJt Iimitatit:Jn by usOl of modem, 

VPN, proxy SelVer, LAN Of web·bMe:d tedll1o!ogy. YOll :;htil notlfy UpToOate, Inc, 

promptly jf you b«;orrlo.!: aWMe of .luI)' Acre£! to tho.!: llCe!lsed Milter!<J1s by u~efS within 

Your organfUltiol'l who are not AuthorIzed U~l!rs. 1'01,1 and YOLJr reglstilred Alltnorlzlld 

Us¥s may not tr<lIl5Fer or share ACOlS5, uwnanles, or passwords with anyotl¢. 'too 5hall 

not attempt to defeat OJ'tifCLimvetlt arlY system designed to Plotl:t'.t A(;ce'tl to UpT.o(late. 

Owner:ship 
The Licensed Materials are the sole and exdusive property of UpTooate, Inc:. (or It> 

p3rent>, !OO!iidiarie>, .affiliates, Of de5i~e$) Of i~ suppliers, You do not j}ecDme the 

owner of the LI~med Materials, but tl(~ entitled to use them &CWdlng to the terms ilod 

o;;onditions of this AgrMment. 

You hav-\! purchased tll'i'! ,iltlt to Access thl.t llt:emed MaterIals f01 a spiKlfic limitl!O period 

{If lime, 1,(1., the,wb:;crlptIQI1 pwlO<'.!. At tnlll;fld of this p~rirxl, 't"ourUt;ens-e.and a:;.socJated 

fights, ~udl as tull!'lieaI1upport, ~f any, f!)(pt~ aU{()fflatitatty, uJ'I!ess You h.!lvf! wI&Ned 
Your $IJbscriptior; on UptoDate, Inc:.'s tiv$:Il-"Qlrr-ent terms. Til;:! Agrl!ement ~nd Your 

lic-eru:e to use the tkenwd MatilfiaI'J will ilLso terml11ale if You fail to, comply with any 
term or .coooitioo ill thIS Agreement. 

'Iou adnllv.iedge that the licrmsed t-lawla11 irlctude software which is proptletary and 
i:onfldel1tlat to tJpiobaw, tnc or Its tleemon; and al! rights, tlt!e and 'Interest there!fl 0( 

tller~o, Indudlng withoot limitation, aU pate!1ts, copyrights, tradem,nts and trade >e<rets 

remain In UpToDatl!, In". Of its licensors, YOL! shall oot. duril'lg the ~bscription petroo o( 
th'iJre~lU:r, discloso, dir&tly or lndirllctly, Of t~k'iJ ilny oth\lf i>ction, v~hkh would fl!sult tn 

til., un(Jt.lthor'lzed dbc!osure of any amfklentlal or proprietary -data wtlalsoel'1!f, itldudlflg 

but not !lmit~d to, r~p«iductmo of \tata fumWled by Up ToDatt;!,loc 

Perfl'linM Uses ilIld t"rot;ibiiJons 
Copying, printing, dlstributiflEl to thIrd partie;, or preparing defiviJ,tiva worl:!> Qf ttw 
LicMSf1d Materials Of ilrly part thereolls str!Clty pmhibited unle'i$ spedflcally 81J1!1,xl*d 

herein or in writing fmm UpfoD(lts, IrK Similarly, ttl" LiI;ens¢cl Milterral:s may not bI! 

1ru;lurtW in Qth"" wft';'/ilr~ or ;:!ati.!W5es, reverse Wlgineerod, or modified. NQ Pilrt of tim 

l'i-cenS&! Materlals mtly be tlyperlir\l::ed, indexed, Of otherNis~ uti!iz~ by .autM}<'lU!d 
~(Jftw.are meJns, indudint search ~glne$, robots, spidel'S, {ril'''''!l!!f$, data mhlil1g locl~, or 

any Dther 50ftwere th.at .aggregates ~co.'ss to, or the oontlffit of, tbe licefl5€d NaterIals. 

No port Qf tn~ liQ'n$ed Materials may b<; cQp-ied for rij$i!\;}, nor ma<j it ~ posted or 

-othefWise milde <'lVaitabl1 OIl liltra;\e!s, so-calted feder.at-ed Sites, knoWledge bose$, 

searc.hable databases, pUtllk: bulletIn bo~rdS, web sjt~, J!lterrlet dOOlaln>, Of' onll!ll! dla! 

ff)orm. The ll(ensiX! Matilfl"l, fTIiIY not be combJned with oth~r cont~nt 1f1 kIJowliWge 

banks or throogh simJlar ted1flologfM, However, Ytlt)r Authorized U~er> may oGcaskwally 

prim. (Jut individual arUde, for p'Jr5r:lI1.a[ eUnkal, li-duc~.-don;l! or rlm3rdi!f.\!l and/or emaR 

Individual artlCl-\!S to .. c.o!i\!.[!glJe, prOvided tna! the article, printed and emailed by an 

indivJduat Auth&lted user OOI'II-ain in aggregate only l~sutBtilfltiat portiOllS of the Ucen~d 

Mi)t(!rJ<J~ \!flO jndvde i! soorw rel\!r;;jn(;~ to Upn,lD~t~, Inc and i13 \:opyright notiOl, Un<kr 

flO drCUfl15tono;s may Auth-otlled U~(!r~ pt~"\t or ema~ l<l(.g~ numbers of artictes from tile 
UCllfWId MZiterials. Alt rlghts to US\l the UCfnsed Matllrlals are .mxprrmly stilted n€f'lin, ~nd 

UpToDilte, hle. f%erl".i!~ <ttl. ()W/:lr rights, Th~r@ Is no lm~ied right to '.l}#.j the Lkt'l&lJQ 

Hat""flais. 

Your Re-gi5~fed Mth()r1z00 U~M1 (iWllot sham or transfer llS1lm~me5 ilnd pas.swords. Any 

sharing or transferring (if 1J~l!1l\ameS <lncl pil~sword~ 15 a viotatiO!l M .tlli!J AgrJff!tlleJ\t. 

AfX'ess to file Ur;~d Milttlr!<lls by non·AOthorl7t'd tJS~fS Is e:.:prfl5<;ly rorbkkll,lfl, 

In &iditiOil to its rights ~<lt forth in fit,.nn and TQrminlltiOJj" but excluding ~R\!·Wfjfkati(){l' 

il!xlve, UpToDate, Inc reserves the right in it, sole dlscrtltlon t(ll~llit {l( suspend YOiii' 

AUthDfiled US(,(5' tI,ct:~s to th\'" licensed Mateial" by electronk 5"!f·h~ Of othf!f means 

and Without flotiC'\l, If UpToOatll, Inc bl}{ieves In gooo faith thilt ~f)y AuthorllOO U\ij( h~~ 

committf!d <l tJr-ead\-of se(tJrity orvlol.i:rteoj the terms of !hiSft£H:'eme!'!t 

R<J.>lJlctlOll Ag<ljll~t Tr<lnsfB-r 

YOl! :tl.i'l IlOt ~ljtlli(en:s€, aS$ign, ,hare, sell, fent leasf', or o!fieJw[>l! trilrlsler Ihi$ 

AgrlM'HI!lnt Qrthil right to uoe til-Illlc!lfio;ed Milwriill&. 
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PrlviH:y I HIPM 

UpTODatll, Ir;c. does flGt collect any lnd1vl<il1(111y identlfiaole h~~ltl'l intorm~ti()n from You, 

UpToDatl!, !nc.15 not a covered enti!YDnder the U.S. federal HJPM, 

UpTQOat~, lllc. fl!WIV~ the right to tr~d and coUm for Its klttml<d purposes p!lrsonal 

iIlformatitm about ,l),utMtitM U~ers of UpT!)Date, Im:ludhl.g wlth.out Iimlt~tlon: the UR! 

that th ... uw has CWle from (vmo1ther this URl i$ 0f1 its W>llbs!te 0( not), the URL the user 

go~ t(l next (wlwther this URlison its Website or not), th.e Intem~! bf(ll4'5er that ~ b~lng 
IlM'd, the typ" of Qperatlr1g sy$tem used, the Author~d User's luatillt1, atld the 

Authorf;!ed User'; lP ~ddr~, An AuthQri;(lld Users IP <KIdr'.lss m~y be ~SI!d for sy>t~m 
administration purpolf:s ilnd ttl track i} user's Se5sl()n, in -order to gr.-e UpTO[);lte, !oc . .ao 

ulld~!5tandio.g iI' t-o whicl\ p.ilrts of its dal;i!bqs€ Auth&lu,d Users are vlsiting. UpToDate, 

~;('. !11<ly use 5ud1lnfOfmation for porposes !I1clu<1lng bilt not limited to impfQ\'lng the 

contWof Its database, !tlarkHlng, adve:rU~il'1g, reports to You, Of re,!!tlrdl, UpToD<lt~, Inc. 

fT1<l)' li~nd in/ormation ~~d notices of new services to regiswred Al,Jtl'lorimd UserS 

UpioDat{!, Inc. fes~!WS th€ right to reli'ilS{! turreflt or pMt user Information, wh:etiler Of 

flOt the 1nform;).tioo identifies a particuw person, intemaUy within UpTODat~, In~, Of to 

third palttes fOf Umltal' purposes in the eyent UpTODllte, 111c. belie~ Ihat the -Ucff'iS€'d 
Milterlals are bOiling uS'i!d In violation of thl, A~mern crto commit unlawful. Jets, Jndfor 

if UpToOate, loc Is r~uked to <llsctose mformatron to COlTfply with "pplicabte laws or 
fegtJl.at!or)~, 01 wlth.'l court or admlrlislnltlve Ofder. 

Ex~ept as stilted in til{! above patagrapll, UpToOate, Inc. will not sharf! with unMfnialed 

third partle~ !rnmrmatlon -specific to Authorized Usars or share Information regarding 

~dflc IP ilddrl!5!ies, UpToDate, Ino:. l5. hOWlM'lf, fr~e to disdose aggregate MrI-per1ooal 

mer infOll'flatlon to thild Pll1tiel. 

Access to Books ilIld "Re<:ofds 
10 ilddr!Ss till'! r~qujrements ofSl,lttir;m 952 of Pub!jcLaw 95,499 (42 -US Codij 1;>95 (x) V 

(I), UpTol)~te, In.; <lgre€s that it wlil,l);ltil thll 1.1;:\fI!r~tion of (-our yt!iltS ~ft~r the furniShing 

of !h1! ~tM provided pur~ultrn to this <lgr~emelit, upon tile written r~lle$t of an 
apprDpj'l~te federal (lffldai.as deflned by the statute, rm~f< aVilltahl~ to thOl Srol!t;lry 01 

l-l~aJth .and Hilman ~kRs Of tn<: COfnplr~r Gen"ral QII' to :any of th£'1I' duly auth(Jrlled 
f;;Pi!~"J1t!lt;w,.;. th'" ~ .... nwnt, and thO$~ bows, docurrumts ~nd r1!c{)rds (Jf UpToD~te, 

111(. {mJt<Jining o~!y to lhi~ Aglli'OOll11Jt (1.5 ~I;} n~C11:;S~ry to vl!rify the n.)ture ilnd ext~nt ot 

the $t:I'Ike~ provided under thl5 Ilg(eeJn!!Jlt Md til" chargeS I~ed, and payment:> mad~, 
for the s~rvl<;es set forth in this Agr~moi!nt UpfoDate, IIJC'. wi!! not Lilfr)' out any s~s 

thro~gll a subcontract wlth allOtiler <Jrgarl!l~tion and the duties ooder Ihls Agr~ment 

may not b.e asslgrled M dmt!gilwd. 

Us~ of Ptafessit»1at Judgll'lertt 

The editors and aut;hQJ5 of the LIc~d ~jilierla!s n-i1\'Q (QnSC1~ntlou~y "nd OJrellll!y trilJd 

to cro:!at~ the idl'!JltrliEld diagnosis mM't.lres, tre~tllWot alte!ffiltlves and df1.lg oosages In 

tfle lkensed Materials that COPiIorm to the standards of jJf1;lfRSsiona! prJctk!l thilt 

prevail .. d at (he tim .. of pubUcation, HO'M2Wf, stanmrrd5 andpractiQ!s kl m~didne ch;f~ge 
iJS ~w dMa betOme 3W1lhib!e .and the iridividual medkal p"0f~slol1ll! 5bould (OOWlt 11 

variety 015QlJfCe~. FQr this ,o!ii!SOfI, only lhQ most (urrl!llt rel>'J65'.l of the LiolllSmJ Haterj(!t~ 

5houl<l be c:-ornulted when IflfOml<ltlon I. sought. New llpdates <Ire 1ssued ~rlodicaU)': do 
not rely cn ()ider versions, In addition, whelJ pre:,aibij-Jg mrffil!:6tioos, the user Is advbed 

to dwd: the product !nfcrmatlQfl she€t acromp<)f1ymg e;x:h dr~.g to wr!fy conditions of 
~I! ~M identify any manges if'! dOS<lge schedu!e.o( alntraindk:il:tkms, partlcul&rly !I the 

agent to be administ€flcd j$ new, iE1fr~q\ll.tIlUy used 01 hM 11 narrpwth€rapJ1utlcrang;:!. 

The UO!flst'd M;lt.e(iai.s d~S«(f[)e basi..: prlndpt~s of olagooJ;!1 and themp-y. Th~ jorormaUOIl 

prOllId~ In the li(:iIDWG MiJtru'l~ls is no sllbr;tiwti! for indlvidua! patlBnt ~ts~$smellt b~fld 
upoo th~ hea!tI'Itare provider'S examioatior) of e<lth patlent ;wd <onsilWati(\1i of 

laboratory d~t~ ~r1d ollie( factors Ufifque to the p!ltient, The UCffiSed Materla!s should be 

jjsed as a tool [0 hetp the \J:5er .readl diagoost1c i>rld tr.,~tment deci~jo/J$, bearing in mind 
that Individual lind unique dl~UJ'Mtantes m1iy lead the US€f !O rea-cll decisions not 

jJl'l1StlllltOO in the lk:i!nsed I-1-iltlNi;tls. The opiniom expr~sRd in t11-& Uwnsed Materl~15 {Ire 
tll0,e- of it5 authors and Mitors and may (If rilly Ilot repre\erlt the oW(I,,1 position of ani 
n1l.'diG.l! societies coo?!,rating with, endorsing Qf rerom1'tWnding the Lic~n$~d Mat~rial;. 

u.s. Coverrtment U([lit~ Rlghts Notl«: 

Arny awm to the UON'j~iW NatNi~~ PJi:JVided und~ <;ontral;t tIJ the U.s. GOv<'mment is 

.prMide(i with limited fight~. Tile Licensed Mawia[s consi,t of ilir[<l, iI> tII!~lled in 48 em 

lJ ADI t)f 46 (FR ;(r,404.Z(a!, a, a[)p!k.l:J!<1, and rHtrictl;d cmlip~tm sol\wilr~ <lS dehn~d 

in 43 OR 27.4-01. The Uc~nwd M<lteli~ls m~y 1m n,pnxluced and U5~d by thl) U.S. 
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Covemmerlt, ptnvlded that they will !'lot be used for or it1 connectlon with ffillnuftu::turit1g 
and win not be ;.li,t.:ll)$ed Qutsi<k of th~ U.S. Govilmtneflt or to ;my U.S, (jovernm1!nt 
contractOf, without tile prior e:.!pI'Bsswritte<l) permrssloo of UpToDat!!, Inc. 

Umit1!d WaITan~y 
Up T oDate, Inc. Warflli\t:i that the Lkensed Material! ffiade availahle to Y.ou through the IP 
addresses Il$t$J In the attached letter ShalllHl S\lb$ta~tially Identk<J to the vr;;$1(l;l of !hI! 

Lki$S~d M<lI1!(il.llsprollided to other slmnarlysitLIDtoo customers. If the Licensed MaterJals 

are defective, sud) cit!fiderlCY shall bt! rectified without marge promptly .after notice to 
UpTQ~te, Inc. irQm YQU, Tllis is YO\.lr sol;; and exdusMl Jllm~dy, illll.l UpTQDi1t-e. Inc's 
501e liabll!Iy, for breach elf this warranty. 

UpToOate, loc, agrees to looemnlfy VOli against any third party dalm that the llcmsed 
M.atellals irlfrlnge .II U.s. eopyrlgbt, patent, or trademaik, and My rl.!:lmilges awaf'ded nn 

~Udl il dalm, provided lhat YotJ pfOvlde tJpTO[)<lte, I~ with PI'OIfl?l: notke of th1! d<lJm 
and sot€- control of the defense and 5ettlemtlnt of the daim. In tile e'ieflt such a claim is 
ffill(\q against VOl.! Qr Mtidpawd by UpT()[).ate, Inc., Up.iQDat~. hie;:, $1i .. U have the oplJon 

of refunding the f-ee paW by Yoo for tlw tlwn-rummt twel\l1! momh ~fiod <lfld 
tetmiMtlng YoUf r~t to lie the lIeemed Metetia!s, The forego~ng looMlnlty and 
optional termlrl;»;klli shall be YOtJr sotlllln1edy "nd UpiODate, Inc's sole obligation anel 
Uab1Uty In th~ event of any dalm that the ticensed Materials ifllfillgll a third party's 
-copyrights, 

NE1THlR UPTODATE, INC. NOR ANY OTHER PARTY OR MEDICAL SOCIET\{ MAKES ANY 
OfHr.R WARRANTY on R.£"RE~I;NjATION, ID(PRESSED OR lMpUEb, WitH RtSPfCT TO 
THE UCENSED MATERIAlS, WHICH ARE UCENSED ~AS IS', OR WITH RESf>EG TO T/-lfS 
AGll.HMENT. THE WARRANTY AND 'REMEDY PROVIDED ABOVE ARE EXCLUSIVE AND 
IN UfilJ Of AlL OTHER WARRANTIES, jNCLUOING lMPlJED WARRANTIES OF 

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WHICH ARE ;eXPRESSLY 
DISCLAIMED, ANY STAnMENTS Of!; kEpRES~NiA110N$ MADe SY Am OTHER PERSON 

OR ENTITY AR~ VOID. YOU ASSUMIS AU. RISK AS TO THE QUAJ.llY, FUNCTION, AND 

PERFORMANCE OF THE LICENSED MATER1AlS. 

lImltatlOl1 of llability 
IN NO MNi Wilt UM'ODATE, INC oil: ANY OlHfil!. PARrY WHO liAS BEEN 

INVOLVED IN THE CR~ATJON, PRODVCTlON, flROMOTION OR MARKITINCi Of THE 

liceNSED MATERIALS OR PERfORMANCE OF THIS AGREEMENTBf UASlf fOR SP£(IAl, 

INDIRECT, INCIDl!N1AL, JUJLJANCIO OR 'CONSEQUENTIAL DAMAGES, INCLUDiNG LOSS 

Of DATA OR PROFITS OR fOR INAIlH.lTV TO U5.E THE LICENSED MATERIALS, TO ANY 

PARrY ~V£N IF UPTODAl£,INC. Oil SUCH aTHOl. PARrY HAS BUN ADVI$1:D Of rH~ 

POSSIBILITY OF SUCH DAMAGES. EXCEPT!N RElATION TO THE INDEMNITY PROVIDED 
AGAINST TI-l!RD PARTY (tAIHS- AS !:){?RESSlY nOVlDED ABOVE, IN NO EVENT SHAll 

UPToPAn, INC, OR SUCH OTHER PARTY'S. IJAan.llY FOR ANY OAt1AGES OR LOS-S- TO 

YOU OR ANY OTHER PAm IN CONNECTION WITH THIS AGREEM'ENT eXCEED THE 

LICENSE trEYOU PAID r:Oft THE UCEN$ED MAlERIAlS. 

Some st<ltes dO n()l anO'N limitatloM Or! how long !'in lrllpUM wMranty lasts and SOffie 

$tates do not allow the 1lXdvsiOl1 or Iimit;,;tioo of indd'2l1tal or consaqU(}ntlill Qilrwg%, so 
the above limitatIOn ilM e-:«:lusion m"y not apply l~ You. ThIs warfanty gilles Youspedflc 
t*Sal right:l, and VOl.! l'I'li'IJ alsn have other liglits that \lillY fr-om state to statil, 
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CDnfldentlality 
~ConfuJooUallnrofmat!on~ shal! ml(!an "ny jnfQfm~tkJn regardlng UpToD~tQ, Joc.'s prQQv~t 
desJgns Md ptilm, prOOUCI dev\llopmlilll pumsJ re\ease-tMtes, StIiltegillS. plidng.. and other 
m~rlu~ting and tllthnlc-al inforfl'liltlon and (I\her t.mpub!l1hfjj information providqd tQ yOU 
by UpToP!l;W, Irn;,; <tnd tdI othe!' information whidl UpTQPate, Inc. chaF;lctl¥ize5 as 

t':onfldentlai at the time of its disclosure either in writing Of orally, l1!){Cept fur infol'fflfltloo 
which you Ciln dllmQlistrilt\'!; ( .. ) is previously rightfully known to yO\.! without restrictIon 
(In disclosure; {bl IS or becol'l1eS, from rlQ ,Kt I:lr failure to act on your pllft, gllrlt'fally known 
In the rel~Yllnt indlJsHy Of publlc domain, (c) j~ dlsctost'd to you by 11 third party as 3 

matter I)f light and without re.trlqj'oo OIl dlsdornre; Of (d) lli independently -dl/'vclopeG by 
you wlthollt ae<:ess to Ihe(onf1d€ntlal !mOTm<1tlon. Yoo >haU at sU till15, both during the 
tllM h(lfflOf ilJtd 101' a perkKI of at least thrml years afoor t-armlflaUOtI of your rllllht tn !lSI! 

UpToDate, keep 1n oonfld\ll'\Ce all such Confldent1allnformatlon. You shall not o"jsdose, 
~;emil)ate Of othI'!fWJS!! publish or commLJl'\kate Confidt!rltialll'lfotmation to any pet$on, 
firm, (orporation -or Othflf tiJir-d p~rty wilhollt the prior wrltt~n Cl)os .. nt 01 UpToOl!te, lllC. 

Yoo shaU no! use <lny Confldel1t1al InrormJItion other thall in tl1il course of thll .eaivlties 
permitted her{!under. YOLJ shaH -only dl~ll)w (onfidentlal IflformatiM tQ lIn(Itill!f 

Qmplo~ or C(lOtfil(tor ul1der bmd!ng obligations of confideJltl<llitywbitllnti1l!!y similar tQ 

thOSIl set fuflh herein on a "need to koow" basis. YOll mllllnotlfy UpToD1lte, Illc..ltI wt1tiog 
ImmEdJate[y upot'\ dJ.OWilry (If any unauthorJz-ed llst (II' d!$dowre Qf Cnnfldmtlial 
information Of an), other breach of tllls Agreement, and will cooperate with UpToDilte, 
In!:. In l!very reasonable wily to regalrl possession of ConfNletltial t~fortmltl()h ~!ld prevent 

~rrt further urw\lthOIlZed uw< If YOlJ lifE legi!Hy oomp!!lied to dMQW ;my 01 the 
Coofldl!Jltlalll\fofl'i1atioo, the[~ ~riof to soch dlsdosure, you wi!! {i) lmI'tll:!diat<!ly notify 
LJpToDate, IliC, prioJ.o $ud} diWO$l!rt to allow tJpf-oj).;te, lru:. M opportunity to contflSt 
thl! diSclosure, {ii) as!i1lrt th1l privl1esed and c:-onlldentlal flaMe of the COllffdential 
Information, lind (16) OOOpi'fllll! fully wlth lJpTODllte, Int. In proled:lng against any .wdl 

di5doiilJre amI/Of oDtairllng it prOtl.lctive ~ Ilarrowlng the -KOlX! of i\Kh di!;dosl,Ire 
aodJor \A1l -of ttl<! COll1Il:!ootialinforma;!ioo, In the eYltnt such protection is not ootalnoo, 
you shall dlsdo.>ll' tit(! ConficlMtl.(lllnfol'm<ltion only to tf1e .eXWnt n()(:e$S<!ry to <:omply 
wIth thl< "ppliCilbll.! lfJg1J.l fi!qtlirmnIDlts, 

G4netal 
Thls Agroemell1 shall be gO\lemed by ,md construed in acoordance with the laws of tile 
L:OlJrity of MQrrterllY, CallfomiJ, USA, with(lutte!!ar<;i tl) its pr!ndples of conflicts Of!liW Or 
the United :Nations Co~ntion Of] C:ooll'ilCts for the !fJtern~lkm<ll S<lIQ of Goods. fad! 
party sut>mlls to the exdlJsive jUflsdletjon 01 the f&1er<'l1 ami state COllrts l-()~ted I~ 1:.1\(" 

County of Monterey, Q~f-oHllll. 

If any provlskln of this AgrQllm<lJlt l!i deWrmln.ed to billnv/iUd or unenforc;wb!{! under any 
appll(al>le law, it slJall be deemEld omiltoo ami th,,; femalnlng provisions maU oontmue In 
full force fmd effect. TI1JS Agreement may be modified Orily 1ft Wfitlllg -exeruted by 

<1uthori.wd representatives of You and UpT(lP~tij, 10(, Either party's w~11I<!f of i1fly fight 
shall oot constltuttl wai\.'l!f of that right in the future. 

This AgrW!lJ®t Wfl:stIlUW5 thll entire under5tandfflgbet'M'~n the patties with respect to 
tl1e.rubject milttl!fI'i(!Jeof, ilnd illl priM ilgr-N'i\ll!nts, (epreSetltatiOM, s~wment$, Md 
undertakings, (lr<u or writtoo, are hemby I!xpNissly !itlpersooed <!nd Cilncell!d, 

If yl)U tiS!;! pun:hil$~ 1lI";Iw$ ifl tonJurlctkln WJth thiS AgrCilffillilt, th?li 'Iou agree that the 
folloWing ~tiltemllnt ls hereby <MOITII.lti,~tly milde p<lrt r>f such pUH;h~se tXm; "II!!;! 
tt!fJru find condftknlS!let furth In the UpToDiltt'! C:oil1!'act No..; ()01"0I)-27239217 are 

mM!! Pilrt of this purchase crder Ml~ ~ '" lieu of. and shall repl~Ci!, .\III terms ,md 
conditions, expr;}Ss or lmpljed, in this purdliI.W order, indUdJng <lny rellew~1s lJereof. ~ 
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CERTIFICATE OF LIABILITY INSURANCE I 
DATE(MMIDDIYYYY) 

AC~RD 02104/2015 -------. 
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

PRODUCER CONTACT 

Aon Risk services Central, NAME: Inc. PHONE (866) 283-7122 I r...{j~. No.): (800) 363-0105 chicago IL office (Alc. No. Ext): 

200 East Randolph E-MAIL 
chicago IL 60601 USA ~ ADDRESS: 

1'..,-01..-, ~L __ 'J:I/.Ii .,..>- INSURER(S) AFFORDING COVERAGE NAIC# 

INSURED INSURER A: zurich American Ins Co 16535 
UpToDate, Inc. INSURER B: American Guarantee & Liability Ins Co 26247 
95 sawyer Road 
waltham MA 02453 USA INSURERC: The charter oak F; re Insurance company 25615 

INSURER D: Travelers Property Cas co of America 25674 

INSURER E: 

INSURERF: 

COVERAGES CERTIFICATE NUMBER 570056765872 REVISION NUMBER 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. LImits shown are as requested 

II~~~ TYPE OF INSURANCE 119f~ IW"'~ POLICY NUMBER MM/DDNYYY I {M~T6Y>JM~ LIMITS 

X COMMERCIAL GENERAL LIABILITY GLO EACH OCCURRENCE 11,000,000 
- :=J CLAIMS-MADE 0 OCCUR PREMISES :E:~~~~~nce\ 1100,000 
-

MED EXP (Anyone person) 15.000 
PERSONAL & ADV INJURY 11,000.000 

~'LAGGREGATE LIMIT APPLIES PER. GENERAL AGGREGATE $2,000.000 
OPRO- 0 $2,000,000 X POLICY JECT LOC PRODUCTS - COMPIOP AGG 

OTHER: 

C AUTOMOBILE LIABILITY HO-CAP 163D0862 (OF 15 01/01/201 01/01/2016 fEOMBINED SINGLE LIMIT 11.000,000 Ea aCCident) 

r-x- ANY AUTO BODILY INJURY {Per person} 

r- ALL OWNED - SCHEDULED BODILY INJURY {Pef accident} 

r- AUTOS - AUTOS 

rp~~~!~:~gAMAGE HIRED AUTOS NON-OWNED 

r- - AUTOS 

B X UMBRELLA LIAB ~ OCCUR 
UMB525206101 12/31/2014 06/01/2016 EACH OCCURRENCE H,OOO,OOO 

r- EXCESS LIAS CLAIMS-MADE AGGREGATE $4,000,000 

OED I IRETENTION 

0 WORKERS COMPENSATION AND HC2JUB1630087415 01/01/2015 01;01;2016 
X I ~!f~TUTE I I~~H' EMPLOYERS' LIABILITY YIN 

ANY PROPRIETOR I PARTNER I EXECUTIVE 

~ 
E.L EACH ACCIDENT $1,000)000 

OFFICERJMEMBER EXCLUDED? NIA 
(Mandatory In NH) E.L. DISEASE-EA EMPLOYEE $1.000,000 

g~S6~IEl~{I~~ onFd(fPERATIONS below E.L. DISEASE-POLICY LIMIT $1.000,000 

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (ACDRD 101, Additional Remarks Schedule, may be attached ifmore space Is requIred) -
Evidence of Coverage. -

• 

-

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE: ~ 
EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE ~ POLICY PROVISIONS. ..;;]I 

UpToDate, Inc. AUTHORIZED REPRESENTATIVE ~ 95 sawyer Road 
Waltham MA 02453 USA 

~~~~ ~~ ~ -
©1988·2014 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2014101) The ACORD name and logo are registered marks of ACORD 



AC-c;;;'b" CERTIFICATE OF LIABILITY INSURANCE I 
DATE{MMIDDNYYV) 

..............-. 0210412015 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy. certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

PRODUCER CONTACT 

Aon Risk services central, 
NAME: Inc. PHONE (866) 283-7122 I Fffc. No.1: (800) 363-0105 chicago IL office (Alc. No, Ext): 

200 East Randolph E·MAlL 
chicago IL 60601 USA ADDRESS: 

INSURER(S) AFFORDING COVERAGE NAIC# 

INSURED INSURER A: zurich American Ins Co 16535 
UpToDate, Inc. INSURERS: 
95 sawyer Road 
Waltham MA 02453 USA INSURERC: 

INSURERD: 

INSURER E: 

INSURERF: 

COVERAGES CERTIFICATE NUMBER 570056765871 REVISION NUMBER 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLlCY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICiES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested 

I~i"~ TYPE OF INSURANCE f~~6 'W/& POLICY NUMBER MMf6'isivWt I r~~rD'6rAAY LIMITS 

COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 

I-P CLAIMS·MADE o OCCUR ~~~I~~~~ ~E~~'~~~~nce) 
I- MED EXP (Anyone person) 

PERSONAL & ADV INJURY 

~'LAGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE 

OPRC. 0 POLICY JECT LOC PRODUCTS _ COMP/OP AGG 

OTHER: 

AUTOMOBILE LIABILITY fE~~~~~d~~t~INGlE LIMIT 

I-
ANY AUTO BODilY INJURY (Per person) 

I- All OWNED r- SCHEDULED BODilY INJURY (Per accident) 

I- AUTOS I- AUTOS 
PROPERTY DAMAGE 

HIRED AUTOS NON-OWNED 
Per accident 

l- I-- AUTOS 

UMBRELLA L1AB H OCCUR 
EACH OCCURRENCE 

-
EXCESS L1AB CLAIMS-MADE AGGREGATE 

OED I IRETENTION 

WORKERS COMPENSATION AND I ~ffTUTE I I~~H' EMPLOYERS' LIABILITY YIN 
ANY PROPRIETOR / PARTNER I EXECUTIVE D E.L. EACH ACCIDENT 
OFFICERIMEMBER EXCLUDED? NIA 
(Mandatory in NH) E.L. DISEASE-EA EMPLOYEE 

~~~~~I~~r~~ ~nFd(JpERATIONS below E.L. DISEASE-POLICY LIMIT 

A Media prof IPR929683101 12/31/2014 06/01/2016 Each Loss $1,000,000 
SIR applies per pol i cy ter s & condi ions Aggregate $1,000,000 

DESCRIPTION OF OPERATIONS / LOCATIONS /-VEHICLES (ACORD 101, Additional Rilmarks Schedule, may be attached if more spaca is required) 

Evidence of coverage 

• 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE ~ 
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE ~-
POLICY PROVISIONS. ~ ..... 

upTooate, Inc_ AUTHORIZED REPRESENTATIVE 

I 95 sawyer Road 
Waltham MA 02453 USA 

~~g~ ~h. -
©1988·2014 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD 



..:'~® 
/ CERTIFICATE OF PROPERTY INSURANCE DATE (MM/DO!YyYY) 

06/02/2015 

CERTIFICATE D~;S 1~6~~F~R~~ ~J~~ ~ ~; NO:GATIVELY AMENg,NgT~~g OR ALTE~ ~~E ~g~~~;~~F;~~~;;~~I~~~ ~OLICIES BEL~H:' 
THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

If'hls , being prepared for a party Who has an , interes' In 'he property, dO , ,form. Use ACORD 27 or ACORD 28. 

PRODUCER ';~~:AOT 
Aon Risk Services central, Inc. 

I;:;g'~o. "'" (866) 283-7122 I r,c~. No.', (800) 363-0lOS .. 
chicago IL office " ~DM;iiss, • 200 East Randolph '" chicago IL 60601 USA ., 

i 10#, • • 
'" NAleO ~ 

" INSURED IN,"RER., XL Inc 24554 • 
I",URER" :!l 

UpToOate, Inc. 0 

9S sawyer Road INSURER" 
== waltham MA 02453 USA ~:: 

.INSURERF, 

I NI 
LOCATION OF PREMISESi DESCRIPTION OF PROPERTY (Attach ACORD 101, Additional Remarks Schedule, If more space is required) 

~~6~d!TTE~~~~;;IT~~~~J;,~~ ANY ; OF TERL~Sb~DC~E;~~;:~~ ~~~N~~~~~~6~ ~~EO~HER D~~~~~~t~~~E :~S~~~~ ~gL~~;~~~~ 
'" CERTIFICATE MAY BE ISSUED OR _~I\~.':~'::7~;~"i;';E. INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, '" '" "' r, ''"In", AND I )F SUCH pnl ,r, . LIMITS SHOWN MAY lAVE BEEN REDUCED B'(PAID CLAIMS. '" '" '~;: TYPE OF INSURAriCE POLICY NUMBER ;~~~~YI I 1~~~~eY.~A~'~", 'VN '" COVERED PROPERTY liMITS "-
~ 

A 

~~;;OFLOSS 
BUILDING 

0 
0 
"-

1m pROPERTY ~ 

I "NCOME 
BASIC BUILDING 

f-
wm "om ~p"". Q! 

, BROAD W 

t- Cl 
;R'NT" '" "" :;; 

X ' SPECIAL f- => 
"' AN'>T R"" n'Nn Z 

f- W 
PROP !;;: WIND I- <PP U 

FLOOD 

Ix 
P~'''"' ;:;:; 
Loss Limit $1.000.000 ~ 

I- w 
u 

_, I I TYPE u, ,ue,", 
I-CAUSES OF LOSS 

- NAMED PERILS 
POLICY NUMBER 

I-
- I-

CRIME 
t-

TYPE OF POLICY 
I-
f-

1! ~ BOILER & MACHINERY I 
EQUIPMENT BREAKDOWN f-

,id 

I- ~ 
~ 

SPEC"L CUNW" 'U,,,, • ~, ~ more spaco is required: 

I~ Evidence of coverage 

CERTIFICATE HOLDER CANCELLATION 

I~~ SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE 
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE ~ POLICY PROVISIONS. 

UpToDate, Inc. 
95 sawyer Road 
Waltham MA 02453 USA AUTHORIZED REPRESENTATIVE 

Jt:~s:tvk4 ~k 
• 

© 1995-2009 ACORD CORPORATION_ All rights reserved. 
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