This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (here:naﬂcr “County™) aud
' U ? Dat

4.0

401 The following attached exlﬁbﬂs are Mmedrp t"e,c’l Ii‘erei_n-bjf reference and constitate a part of
this Agreement: .
Exhibit A  Scope of Services/Payment Provisions '

fa==n
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5.0 _PERFORMANCE STANDARDS,

5.01 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s dgents, employees,
and subcontractors performing services under this Agreement are spechally trained,
experienced, competent, and appropriately licensed fo perform the work and deliver the
services required utider this Agreement and are not employees of the County, or immediate
family of an employee of'the County,

502 -CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillfiil mannér and in comphance with all applicable laws and regulations, All work.
performed under this Agreement that is required by law to be performed or supervised by
licensed pemc}mei shatl be performed fn aacnrdance with such heensmg requirements,

5.03 CONTRACTOR shall furnish, at its own expense, all tnaterials, equipment, and personnel
necessary to carey- out the terms of this Agreement, éxcept 4s otherwise specified in this
Agreement. CONTRACTOR sHall fiot “us¢ - County premises, property (including
SEquipmeént, - instruments, or. suppei;eg) or-personinet for atty purpose (:ather thatt in the
:}fl p fdrmama of its Gbl:ganens un&%f-thlsAgrs&m@m s

6.0 . PAYMENT CGNDITI@NS

01+ ?tiaes ‘shall remam f irm f’or the fmtlai term of the Agreement and, thereafte ‘may be
adjnstéd anhually g8 provided herein. The Coilnty does ‘ot gugantee any mmlmum or
+maxium amount of dollars to be spent under this Agre:ement .

602 .' "Neg{}tmtmm for rate changes shall be commenced, by CONTRACTDR, a mlmmum of
<. ninety- duys (90) prior to the expiration of the Agreement. Rate changes are ot binding
© unless'mutdally agreed 1pon in writing by the County and the CONTRAC"I‘OR i

603 Inmiw amounts shall be billed directly to the ordering dcpartmem

6.04 wcemmc*mk sliall submit such invoice penodlcally orat the completion of services, but
' inuny gvent, not later than 30 days after completion of setvices. The irivoice shall set forth
""'Q'the* a‘m junts claimed by CONTRACTOR for the previons period, together with an itemized

i st the Bifotkits claitmied, and such other information pert!mnf o the invoice. The

‘County shall'eértify the invoice, elther in the requested amount ot in sweh other amount as

the C:eutzty Approves in aonfomﬁty with this Agreement, and shall pmmp*tl’y submit such

invoica t¢-the County Auditor-Cantrolles for payment. The County Auditor-Contreller shall
pay the amount certified within 30 days of regeiving the certified invoice.

70 TERMINATION.

701 During the term of this Agreement, the County may- terminate the Agresment for any’
reason by giving written notice of termination to the CONTRACTOR af [sast thitty (30)
days prior fo 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 Counly may cancel and terminate this Agreement for good cause effective immediately
upon  written notice fo CONTRACTOR. “Good cause” includes the failure of
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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 telieved of the payment of any cansideration to CONTRACTOR, and the County
may proceed with the work it any manaer, which Courity deems proper. The cost to the
‘County shall be deducted from any sum due the CONTRACTOR under this Agreement,

703 The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal goveriments. If funids from loeal, stite and federal sources are not obtained and
continued af & level sufficient to altow for the County’s purchase of the indicated quantity
of services, then the County Ty sive written notice of his fact to CONTRACTOR, and
the obligations of the parties under this Agre@ment shall terminate immediately, or oti such
date thereafter, a5 the County may speoify in its notice, unless in the meanwhile the parties
enter mtcs a Wntten amendment modifying this Agreement.

8.0 LNDEMIFICATION
8.01 | fz:gﬁ;r ‘r;:shaii md@mmfy, defend, and hold hdrmless the Couniy of Monterey (hereinaﬁer

o ty”}, its’ officers, agents and employees from any claim, liability, loss, injury or
nsmg ot a_f , or m cmnnectnen wnth, pe:rfmnance af tins: Agrecmeﬁt by;;Contractar

©othed mfant of the pames to th;s Agrcemﬁm; o pmv:da tha braadest po&s@ia Gove g‘b’f‘or the
“County. The Coritractor shiall réimbitirse the County for all costs, attottieys’ fees, expenses

- and liabilities incurred with respect to-any litigation in which the Confractor is abhgated to
-;jf,mdemmfy, defend and hold harmiess the County unider this Agreemem‘

Pﬁor 10, commencement of thls Agreement, the Contractor shall provxe;fe: & “Certiﬁcate of

nstitance” certifying that coverage as required hergin hag beett obtained, <Individual
~ endot$emaits executed by the insurance carrier shall accompany the certificate. In
kaddmon ue Contraﬁtmf upon Yequest shali provide a certified copy of the policy or pelicies,

:Thm ver‘iﬁcmon of coverage shall be sent to the County’s Cmtraﬁs!?urchasmg
Depatiment, unless otherwise ditected. The Coniractor shall not teceive a “Notice to
Proceed” with the work under this Agreement until it has obtained gll insurance requited

ounty has approved such jnsurance. "This approval of ifsurance shall neither
relieve nor 'dcf'ere'age the liability of the Contractor.

902 Qualifying Insurcrs‘ ' '
All coverage’s, except surety, shall be 15811861 b}t companies which hold & currént policy
holder*s alphdbetxc and financial size category rating of not-less than A~ VIL, ‘according to
the current Best's Key Rating Guide or a cotupany of equal financial stability that is
approved by the County’s Purchasing Manager.,

§.0% ( Requirements: Without limiting CONTRACTORs duty to indemnify,
-CQNTRACTQR shall maintain in effect: thioughout the tetm of this Agreement a policy or
policies of isurance with the following minimum limits of liability:
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HIOY'C ; Insurance, including but net 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
Comipleted 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 generdl liability insurarice requivements shall
be attached as an Exhibit herelo, and the section(s) above that are proposed as not
applicable shall be lined out i blue ink. All proposed modifications are subject-to County
approval } '

‘Business Automobile Liability Insurance, wvermg all motor vehicles, including owned,
leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined single limtit for Bodily Imury and Property Damage of nhot less than
$500,000 per cecurrence.
_(;Mﬁlte any pf'aposed modifications to these auto insurance reguiremenis shall be
attached as an Exhibit heveto, and the section(s) above that are proposed ds ot
. :-ﬂﬁpt‘fcabfe skall be lined out in blue ink All proposed modifications are subject to County

prfsvpa das nbr app!zcab{e ,simlf bé imed c)ut i blﬁe ink: Alt prapmed mo&ig‘ﬁ‘c&:ﬁang aﬁe
) miﬁe o Qozangz approval )

G E’mfmsmnal Llabllifv Insurance, if requlred for the pmfmsmnal services baing provided,
s (&g 9 ﬂmse persons authorized by a ficense to engage in & business or profession regulated
alifornia Business and Professions Code), in the amount of not Tess than
- §1,000. ﬁ' per claim and $2,000,000 in the-aggregate, (o cover liability for malpractice or
{ o EITOIS g omissions made in the course of rendermg professional sérvices. If professional
2 Nability insurdriee is written on & “claims-made” basis rather than an occutrence basis, the
CTOR shall, upon the expiration or eailler termination of this Agreément, obtain
od feporting coverage (“fail coverage™) with the same liability limits, Any such tail
coverage shall cotitinde for at least three: years following the éxpiration or edrlier
termination of this Agreement.
Jote: iy, proposed mod] ifieations to these insurance mqwremems shall be
attached as -uh- Exhibit herelo, and the Section(s) above thai are proposed as vot
applicable shall bé lined owt in ble nk, All pmpased mudifications dre subject to- County
approval )

gy 4 A

2.04

a@@ All instrance reqmred b}f ﬂusAgree sh3 ?{”“"éompany aceeptable to the County
{?“{?’ &gw and issued and executed by an aderitiet o -..‘_.! to fransact Insuranice business in

u%!lﬁ* the "";tate of Calfa T T 8311 ' Agreement, all s‘uch msurame
W on an 0ccurmncc basns, ar, tf the policy ig not wriiten tm a rence
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. ¢ _J_:mmarclal General Liability Addition;

ingurance required by thi§ Agreement. The CONTRACTOR shall il

ears following the date CONTRACTOR completes its performance of services under

ai thﬁrecf Each poimy shali prowde caverage for ontractor and
1th respect to. clmms arlsmg from e&oh sub ntracmr if’ any,

'fmm each subcom"ractor sh

wmg each_ subcontractor has 1dent1cal Surance coverage tc the
above requiterntionts. 7

ind automobile liabiliy poilcles shall provide am
. ok Monterey, its officers, -agents, and emplovees as
"f"ureﬁ wath rﬁspact 0 ha hty arisingZout of the CONTRACTOR’S work,
:nd ali further prowde fhat ucg msuranc

gt -be caﬁeﬁ b n i mni'“ihute to a loss

. -ed by %’he C@N’FRACTQR’S ms' "*a ¢ tequited endorsement form for
Tnsured is | O Form €G-20 1011485 or CG 20

01 in tandem with CG 20 37440 01 (2000). ° reqmred endorsement form for

C -Aufé&iab:ia Additional Tusured endg Gement 18 180 Formt 420480299,

"Prmr fo the exgettion of this Agmement by the County, ONTRACTGR shall flle

certificates of Insutance 'Eﬁﬁ the' County’s contract adminjstrator and County’s
~Contracts/Purchasing Biv on, showing that the CONTRACTOR has in effect the
HEW of amended

_13umnee., lihin ﬁve naiendar days aﬁer any changc is mady

7 o “approval of i'nsura e shaﬁ in no way mcdlfy or chang@ the mdemmﬁcaﬁ i:lause in this
'Agreement whxc shall continue in full force and effect, ¥

¢ érage rec}ulred under this Agreement and Shall send WIEheut;d u' id by
Mitial semﬁcams to County's Cﬁntract Admlmstrator anti Gﬁ nty §

1 natiﬁ/ CNTRACTOR_ gsmd (ZON’I‘RACTOR shall _hava ﬁve;_s ca]_enda_r day o
the certificate, evidencing .ne lapse In coverage during the interim. Fallure b

ACTOR to maintain such nsurance is a defanlt of this Agreement, which entitles
Cof nty, at its sele discretion, fo tcrmmate this Agteement immediately.

18.0 _RECORDS -AND _(;‘ONFmENTIALITY;

10.01 Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractots

shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other mﬁ)rmation CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in compection with the performance of this Agréement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR. shall promptly
transmit to County aty and all requests for disclosure of any such confidential récords or
information. CONTRACTOR shall not use any confidential information gained by
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CONTRACTOR in the performance of this Agreement except for the $ole purpose of
carrying out CONTRACTOR s obligations under this Agreement,

10.02 County Records. When this Agreement expires or terminates, CONTRACTOR shall
return o County any County records which CONTRACTOR used or received from County
1o perform services under this Agreement.

10,03 Maintenance of Regords, CONTRACTOR shall prepare, maintain, and presetve all
reports and records that may be requirsd by federal, state, and Couinty rules and tegulations
related to services performed under this Agreement, C()N’TRACTOR shall maintain such
records for a period of at least three years after receipt of final payment undet 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 sazd records until such action is resolved.

10.04 A&@ess ta and Audit of Records, The County shall have the right to examine, monitor and
: aadf% all records, documents, conditions, and activities of the CONTRACTOR and its
“subcontractors related to services provided under this Agreement. Purstiant fo-Government
- Code section 8546.7, if this Agreement involves the expenditure of public’ findy fn excess
o of $10,000, the pérties to this Agreement may be subject, at the request of the County or as
- :_:* part f any au”d ‘i f the Counwg to the: exammatwn and aud;t of Ehe Sta‘te Audltor pertammg

11‘01 Dumng th% performance of this Agreement, CONTRACTOR, and its submn%:ac:tars, shall
ot unfiawfully discriminate against afy person because bf race, religlous éreed, color, sex,
national- otigin, aﬁcagtm physscal dlsab;hty, mental dlsab;hty, nmdrcal condltxon, marital

evalu‘ ,.,and tresmmnt of its employ&es amf app[mants for empioyment and aﬂ persons
recewmg Hnd requestmg services-are free of such diserimination. CONTRACTOR and any
subcontracter shiall, i the perf‘orman{ze of this Agreement, fully comply with all federal,

state, and local laws and regulations which prokibit discrimination. The provision of
gervices primarily o exelusively 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.

1201 Ifthis Agreement has beesi or will be funded with monies received by the County pursuant,
to a contract with the stete 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
4s at all times acting and performing as an independent contractor-and not as an employee of
the Cotinty. No offer or obligation of pormanent employment with the County or particulat
Lounty 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 fimited ta sick leave, vacation, retirement benefits, workers®
compensation coverage, insurance of disability benefits, CONTRACTOR shall be solely
Hable for and obligated fo pay du‘estly all applicable tages, Intluding fedéral and state
income taxes #and social security, atising out of CONTRACTORs: performance of this
Agreement. In eontiection therewith, CONTRACTOR shall defend, mdemmfy, and hold
County ‘harmless from any and aiE liability whwh County may incur because of
_ CQNTRACTOR’& fﬂilure to pay such taxes.

140 NOTICES,

i reqwred under thxs Agreement shall be delivered personally ar. by firsi“-class
postagé pre-paid mail to the Gounty and CONTRACTOR’S contract: admmls;tratﬁrs at the
adffrasses Hsted beiow :

FOR (}_‘OU‘NT“&‘: ' "FOR C()NTRACT OR‘
T Times

Ray Suliick Directar af Haalth

Name and Title
' ﬁﬁ@‘“‘% e wé«fﬁ
127‘{) Natwcfad Road ) : 5]
Aﬁdms&‘ _. 7
<83¥'755 w26 _ 800-998-6474
" Phone -~ Phone

15.0 MISCELLANIEOUS PROVISIONS,

Conflict ofln%erest CONTRACTOR represents that it presently has no interest and agrees
ot to acqhire any interest during the term of this Agreement, which would directly, or
indireetly conflict in any mannet-or to any degree with the full and complete performance
of the services required fo berendered under this Agreement.

15.01

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

1505 Disputes. CONTRACTOR shall continue t{)._pérfarm under this Agreement during any
dispute, i

15.06 The CONTRACTOR shall not assxgn, sell, or gtherwise

transfer its mtﬁre:st or oblxgat”iuns in this Agreement without the prior Written conseént 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,
CONTRACT()R shall continue Yo be liable for the performance of all fequfremants of this
: Agraement

., This Agreatient and the Hghts, prmleges, duities, and ofhllgat;ons
NTRA CTOR under this Agreemient, to the ‘extent-dssignable or
elwgabie; shr;f—fl be bmdmg apon and imire to the benefit of the pariies aﬁd then' espec:we
snccessors, pef:niﬁed assigns, and heirs,

15 ;68"2 Comphamsg with Applicable Law, The parties shall comply with- alt appfxcable federal
L staw, ané ioeal laws and regulations in performing this Agreement,

15‘..(19-7 Hegdiggg T?w headings are fnr ccmvemerwe only and shall not ha usad fo: mlerpret the
LA Terms O _.ihstgreamant

15';:110' mas 1s of ihie Bssence Tine 1s of the essence In each and all of t]"ne pravxsmns of this

15'.§1 Governitie Law. This Agremnant shall be governed by and mterpre‘ted under the laws of
tﬁte State of California,

15,12 Nonnetxciuswe Agreement. This Agreement is non-exclusive and both County and
{“ONTRAQTOR expressly reserve the right o contract with other entities for the same of
similar services:

15.13 Copstruction of Agreement, The County and CONTRACTOR agree that each patty has
fully participated in the review and revision of this Agreement and that any rule of
construetion to the effect that ambiguities are to be resclved agdinst the drafting party shalf
ot 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 whicls
shall be deemed an original, but all of which together shall constitute one and the same
Agreament,
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15.15 Authority, Any individual executing this Agreément on behall of the County or the
CONTRACTOR iepresents and warrants hereby that he or she has the requisite authority to
enfer into this Agresment 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 matier of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either-
writtet or oral, between the County and the CONTRACTOR 4s of the effective date of this
Agreement, which is the date that the County 'signs the Agreement.

1 1 of Conflicti  Provisions, In the event of any conflict or incensistency

between. the prowsmns of this Agrestent -and the Provislons of any exhibit ot other

_attachmem to this Agreement, the prowsiﬂns of this Agreement shall prevail and control,

15.17 ]

 heeieisnasanennnn TS Sectton left blank intentionalyresmmmmivens 2.
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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: Up To Doz, Jne
Contracts/Purchasing Officer Cont "5
Date: (
By: B By: e A‘%»f i
Department Fead (if applicable) Signature of Chair, Présiddnt, or '
Vice-President)*
Date: Viee Fosrmoasr”

Mpge. Crgesmionss”  OF Fimmnites

Approved as to Form' Name and Title

By: _ W Date:
W Coftfity Coupfsel
Date:

By: e
{Signature of Secretary, Asst. Secretary, CFO,
Treasurer or Agst, Treasurer)¥
Approved as to Fiscal Pro
By:
Y Name and Title

Date:

Date:

Approved as to Liability Provisions®

By:

Risk Management
Date:

¥INSTRUCTIONS: If CONTRACTOR is a cerporation, includieg limited liability and non-profit eorporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers. If
CONTRACTOR is a parinership, 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 Agreerment,

'Approval by County Counsel is tequired
Approval by Auditor/Controlter is required
IApproval by Risk Management is required only if changes are made in sections 7 or 8§
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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
By

Contracts/Purchasing Officer
Date;
By: ‘

Department Head (if applicable)
Date:

Approved as to Form'

Y

By: s y
County Copnsel
Date: ML&D‘j , 7)/ /6//14-

Approved as to Fiscal Provjsipns®

By:

/ |\
Date: éﬂﬂ_l_tcrﬁrﬁ?{%r

Approved as to Liability Provisions®

By:

Risk .Management
Date;

By:

Date:

By:

Pate:

CONTRACTOR

Up To Daree, Jre-

Maewe Crgensont

(—G‘m agtorsRusiness Name*

Vioe—reid'ent)* Viee Florgar st
OF Fimarrin

Name and Title

{Signature of Sécretary, Asst, Seoretary, CFO,

Treasuter or Asst, Treasuror)*

Name and Title

*INSTRUCTIONS: If CONTRACTOR s 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 shatl be set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the parmership, If CONTRACTOR is contraciing ln 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
ZApproval by Auditor/Controller is required

Approval by Risk Managemient is required only if changes are 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
SCOPE OF SERVICES

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 County 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.

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 48

Total 48

Designated Sites:

Alisal Health Center Laurel Health Clinics
559 E. Alisal St Ste 201 1441 Constitution Blvd
Salinas, CA 93905-2516 Salinas, CA 93906-3127
United States United States

Monterey County Health Clinic at Marina Seaside Family Health Center
3155 De Forest Rd 1150 Fremont Blvd
Marina, CA 93933-2702 Seaside, CA 93955-5715
United States United States

IP Addresses

05.249.61.71 — 65.249.61.72
B2 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 term 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.

Rev. C/P 022613




Wolters Kluwer

Waltharm, MA 02453
Health

BO0 898 6374 et
781352 2000 tel
781 642 8840 custormnar service fax
i 781642 8890 institutional sales fax
- - ]
Exhibit A ; 781642 8867 editorial fax

u Uy?b Date 95 Sawyer Road

% www uptodate.com
wwwvolterskluwerhealth.com

Contract No,: 001-00-27235217

May 21, 2015

Sheana Morales

Monterey County Health Department
1815 Bunker Hill Way, Ste. 100
Salinas, CA 93806

United States

Dear Sheena Morales,

This letter and the attached Subscription and License Terms (the "Terms”} set out the terms and conditions on which
UpToDate, Inc. wili supply Monterey County Health Department (“You” or “Your”} with an UpToDate Anywhere
Subseription to UpToDate® anline {"UpTobate™), for an initial one-year term (the "Term”). Caphtalized terms may be
defined in this latter or in the attached Terms; together, the letter and the Terms are defined as the "Agreement”.

Subscription and Price

Subscription: The annual subscription price for UpToDate s $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
involce, This quote is valid for 80 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 Agreament,

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

+  While physically located at the Designated Site(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 UpToDate, Inc. Once
established, a usemname and password allows the Authorized User to Access UpToDate from any internet-
enabled device including desktop computers, laptops, and mobile devices such as the iPhone and Android
davicas, 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 inftial term at the then-current subseription price.
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Confirmation of Your information

The statistics on which we based our price are:

Institution Clinicians

Alisal Health Center 48

Total 48
Dasigriated Sites
Alisal Health Center Laurel Health Clinics
553 E Alisal 5t Ste 201 14471 Constitution Blvd Ste 200
Salinas, CA 93905-2516 Salinas, CA 93906-3127
United States United States
Health Clinic at Marina Seaside Family Heaith Center
3155 De Farest Rd 1150 Fremorit Blvd
Marina, CA 93933-2702 Seaside, CA 93955-5715
United States United States
1P Addresses

85.249.6171 - 65.249.61.72

You represent and warrant that: {i) the statistics set forth above are accurate and complete figures; (i} You have the technical
capability to ensure that only Authorized Users may Access the Licensed Materials via the IP address(es) and/or 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 Usars are physically located at the Designated Sitefs) and no other users will gain
Access to the Licensed Materials through this subscription, and {iv) for the purposes of Registration and Re-verification the [P
Addressas above or UpTeDate, Inc. provided Security Agent{s) are only accessible by Authorized Users,

Subscription Confirmation

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

We lcok forward to providing Monterey County Health Department with a subscription to UpToDate cnline. We are
confident that Your cliniclans will find UpToDate to be a practical and effident tool with which to effectively manage

clinical issues in practice.

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

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

i
5/21/2015 4:24 PM

Finance - Contract Administration
UpToDate, Inc.

Please indicate your preferred start date for Your Subscription;

Start Date: ____f01/ {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:

Title;

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

By

Printed Narme;

Title:

UpTobate, Inc.
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UpTeDate Anywhere Subseripiion - UpToDate, inc. Sishseription and License Terms versioa 2015

Dedinitions

"Access”s Viewing, searching or displaying any page of the Licenssd Materials, whether
such papes are viewed by means of connection to a network or from storage In any
storage mediunt,

“Agreetnent': These Subscription and License Terms atd the attached quotation letier,

"Autharized Users™: Physician staff, faculty, residents, aurses, ibrgrians and other staff and
madical professionals who ora empleyad by Your organization or who provide medical
services to patients at Your organizadon’s facilitles, any studeat afftisted with Your
organization, and, to the extent that Your organization includes a publicly accessible
physical library, indlviduals otherwlse entitled to use Your Hbesry facilities, subject to
"Aaphorized Access” below,

"Lleonsed Materlals": Up¥oDate® anling dialsase, software and user documentation,

"Reglstration”: The process by which an Authorized Liser erantes a usemame and nassword
vit the IP address{ash of UpToDate, e provided Securty Agent(s).

“Re-verlfication™ The procass by which Authorized Usets verlly thelr registration
credentials, Authorized Users are requirad 1o log-in, using thalr username and password,
at lessk ance every 30 days via the IF address{es) pr UpTaDate, Inc. provided Security
Agent{s). I in any 30 day period such log-n does niot oxour, the Zuthorized User’s ability
to Access Livensed Materials from outside the Designated Site{s) will be suspended, In the
everd of suspension, Authorized Users may automatlcaliy Re-verify by logiing-in, osing
thelr usemams and password, a the (P address(es} or UpToDats, Inc, provided Security
Agent(s} any time thereafier dwing the Tenw o resume Access iz usernane and
passwpid,

Grant of Heenge

UpTobate Inc, in consideration of paanent of the subscription fee and subject to the
terns and conditions below, will grant You: a non-exrlusive, nen-transferabia ficensa for
Your Authorized Users 1o Access the Licensed Matarlels solely for the purpase of i)
sosearsh of ather scholary sctivities or (i) providing disgnostic wagument or other
snedleal services o paifents, subject fo the terms and conditions of thiz Agreement. You
shall ensure that the Licensed Materisls are Accasiad naly by Authorized Users affflsted
Wil You for 2 purpose related 1o Your business,

I erder 7o accass the Lcanzed Materlals, Authorized Lsers must agree 1o the End User
License Agreement {EULA) In the avent of a sonflict or discrepancy between the EULA
and this Subscription and Ucense Agresmant, 1t &5 agrend that this Subscription and
License Agreement shall take precedance,

Tarm and Termination
Access to the Licensed Materlals will be provided 1o You for the Term, uniess sardler
terminated in acoordance with this Agreement. .

You have tie option th renew the Tarm and to nontinue the subscription by paving the
‘then-current subscription fee, 25 noilfied to You by UpToDate, Inc., within 30 days of the
£xpiration date.

You may elect to cancel Your subscription at any time, by praviding 10 days written notice
of cancetlation. 1 You slect to caseel Your substription, a pro-rska refund of fees achatly
poid by You for sny memaining perled of the subscription,. from the effoctive day of
cancellation 1 the normal end-daie of the subscrintion perind, wilt be provided o Yeu,
provided that UpTeData, int, reserves the sght to withheld any damages arsing from any
falure or defauit by You,

LipTabate, g, may tarminate Your swbscription ¥ UpTeDste, inc. gives a 30-day written
Aotice bo You spacifylag any fallure or default in the performance of any provistons of this
Agreemnant, A pro-rata rafund of fees actuatly paid by You fer any rematalng pariod of the
sweription, from the sfective day of cancoliation to the normal end-date of the
sulsseripting perdor, witl be provided to Yo, drovided that UnTelate, Inc. reservis the
right 40 withhold any damages drishng from iy filure or defautt by You,

Lipon terminagion of expliation of Your subscription, Your leerse and associated rights
expirg automaticafly, unless ¥You have renewad Your subsoiptisr on UpToDate, nc's
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then-current teams, AT Hie raquest of DpToDate, Inc, following tesiination or sxplrtion

of the subscription, You shall promptly retwn or destroy any Licensed Maberials and
copias thereof in Your possession.

Authorized Actess

You acknowledge that the Litensed Materiats are for the use of the Autherized Users,
Areeas by Aathorized bseis [5 permizted so long a3 Access ecours {i} in the confines of 2
Designatad Site or {i} via Your password authenticated systemfs) as identified to
UpToDate, i, which will in turn pass UpToDate, ing, 2 unique identifier, of [} from any
ncaticn, provided such sogess orours by means of the Authorired User entecing his/her
usurmame and password, Use of the Licensed Materdals by non-Authosded Users s
exprasely forbidden. Useds of public fibraries at the Designated Sites are onfy Authorived
Usprs while ghysically present at the fibrary.

Verified 1P Addresses

Yous warcan that the 3 address{es} provided by You to UpToDats, Inc, ond any UipToDate,
Inc. provided Secwrity Agent(s) herein allow Access i the Licansed Matarials by the
afrermentioned Authorized Users only and it a0 otfier users any provided Acoess
thraugh the P address{es) andfor LipToDate, Inc, provided Sacusity Agent(s)

Audit

Yau agres that UpToDate, e may sudit Your use of the licensed Materals for
commipliance with these terms at any time, upon reasanable notics. In the event that such
audit rovests ary e of the. Licensad Makerlals by You oter disan in full compllance with
the ferms of the Agesenent, You shall éelmburse UpTeDate, Ine. for all reasonable
expanses related 1o such audit In addition to any other abilities You may IR as & result
of such aon-compliance,

Fens and Payments

You will pay the agreed upon Subseription Fees within 30 days fram the Hine the County
Auditor-Controller receives the certified involce. LipTaDate reserves the dglit to suspand
Access due o late painenl, withool Umitag UpToDate's oflr fights and rermsdies
including tha right to terminate this Agreement. Access wifl remain suspended until
Invalce ls paid in full, Mo refind or credit will be Issised for toss of Access during the perigd
of on due to late ¢

s

Marketing Support

UiTaDate, Ine will 2s8ist You i maximizing usage of the Licenged Matesals dering the
subscription pariod by providing informational materials for Your distibution to
Authorized Users, sobject to the tenns and conditions of this Agreerment. Your grant the
vight 16 UpToDate, Inc. 1o inclie Your rame in LipToliate, nc.s list of subscribers,

Systenas Perfonmance

Durtng the temm of the subscripiion, UpFaDate online content will be updated by
UpTaDate, Inc. During this time, UpToDate online may e dows Ter up to 2 hows, sad
usars Accessing the Licensad Matarials 2t $his fime vl see 2 potica that UpTaDate onling
is being updated. UpToDate, inc. may, i i3 sole discration, provide more frequent
ujdates and endiancoments, if applicable, a5 and when they are released. Mothing in ts
Agroement obligates UpToDate, Inc to fumush mome frequent updates or 10 groate
enfyancements,

For onlina access from 2 deskiop {or Japtop) comprter, LipToDate ontine is vatidated for
ust with the current versions of the following browsers and the techsiicat spocilicstions
UpToDwe supports, For a terert list of those techrical specifications pleas sem
Bt/ fwand ptodaterorn/help/manualisyiieg

LipTobate online 15 bosted by a Tier T service provider weitlch guarantoes that the site will
be operational at least BOS% of the lime. However, techinical faifures, routine
maintenance  and Intemet  cond may render the site temporarily
travailable,

Maither party shafl be lable, or considersd in default, under this Agresment for delays or
Ealures of parfarmance caused by clroumstances biyend Hie party's reasonahle eonteel,
prowided each party nmedistely provides notice 1o the ather and does everything
reasonably possible to resume its perforemance,
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bser Access Restrictions

You may not allow or facilitate any Access 1o the Licensed Materials by any persons who
are not Autiorized Users, Access by persons who are not Authorized Usess Is prohibited
no matter iow such Access is ebtaited, including without limitation by use of modem,
VRN, proxy sesver, LAN or web-based techaoiogy. You shdl noufy UpTeDate, Mg
promptly if you becorme aware of any Access to the Licensed Materfals by users within
Your organization who are not Authordzed Users, You and Your registered Authorlzed
Users may not Fansfer or share Access, usemanes, or passwords with anyone. You shall
rot attempt 40 defeat or circusivent any system designed to pratect Access to UipToDate,

Ownership

The Licensed Materlals are tha sole and exclusive propaity of UpToDate, tnc {or fts
parents, subsiliaries, affillates, or designess) or its suppllers. You do not become the
awnar of the Utensed Materlals, but ara sndilled 1o we them sccording to the terns and
conditions of this Agreement.

¥ou have pirchased fhe right to Access the Licensed Matatials {or a specific limited period
of timg, Lo, the suhsorption period. At tha end of $his perind, Your licenss and agsoclated
vights, such & techideal support, # any, expire automaticatfy, uniess You have rengwed
Your subscription on UpToDate, Inc's thereaurent terms.  The Agreement snd Yoor
llcarise to use the Licensed Materisls will also tetminate if You 31l to comply with any
terr or pondition i this Agresment,

Yiud acknowiedge that the Licensed Matedials incdude software which ia propristary and
rorfidantisd to UpTuDete, tnc. or #ts lioansors; and gl rghts, tile and nterest thersin o
thereto, Including without Bmitation, &l patents, copyrights, trademarks and irade secrets
rerain In UpTaDate, ine, o s fizensors, Your shal not, during the subseription pariad or
shereaftsr, dlsclose, dirgctly o indirartly, or take any other action, whish would result in
the unauthorized disciosure of any confidential o proprietary data whatsoeve, ndluding
But not Bmited to, reproduction of dals Rirnished by UpfoDats, Inc.

Peretsitted Uses and Probibitlons

opying, prnting distributing to third pacties, or preparing derivative works of the
Licensed Materlais o any part theveof Ts strictly probibited unless specifically autherized
herain or in writing fram UpToDats, nc Similarly, the Licensed paterisls may not be
Inclidud in pther softwars or databases, raverss snginested, or modified. Mo part of the
Licensed #aterals miy be typerlinked, indexed, or atherwize utifized by sutemated
Seftware means, inckiding: sehst anglnes, robots, spiders, crawders, data mining tools, or
any other softwara that aggregates access ko, or the content of, the Licensed Materlals.
Mo part of the Licensed Materials may be copled for resale, vier may it ba posted o
otherwise made avalable on Iiranets, so-called federated sites, knowwiedge Dases,
searchable databases. public bulletly bourds, wab sites, fiteret domalns, or onlive dat
mprms, The Licensed Magertzls may Aot be combinot with othar comters in keowledgs
banks or thiroogh siilar technologies, Mowever, Your Authorized Users may accasicnally
prin oul individual artices for periomal <linical, adurdzian®! or research uss andfor email
individual articles 1o a colleague, provided that the artides printed and emailed by an
individual Authorlzed User contain in sgeregate only Insubstantial pertions of the Licensed
Materlals and include a source seferance to UpTelate, Inc and its sopyright netic, Under
0 Crcumstances may Authorized Users pifnt or emait lorge numbers of articlss from tie
Licensed Materials, Al rights to usa the Licensed Materials arg exprossly stated herain, and
UpTeDate, Ine, veserves 2 other rights, There 5 no kmplied right 1o wse the Licensed
Materiats,

Your Registerer Authorized Users cannct share or transfer userrarmes and passwords, Any
sharing or transfening of 1Bemames and passwords 8 2 violation of this Agreemag,
Agress 1o the Licersad Matesfals by non-sathorized Lses b axpressly forbiddan,

Iy addition fa 13 rights et forth in “Tarm and Tasniestion” but excluding “Re-verification”
above, UpToDate, inc, reserves the rlght in it sole discration o Thait o sespend Your
Authorized Users’ Aocess to the Hcensed Materdals, by electronic self-help or other means
and without, potics, i UpToDate, Inc, belisves in pood Taith that eny Authorlzad User has
eomenittad & broacivof security or violated the terms of this Agreement,

Resiriction Agging Transiar

You nuy not sublicense, assign, share, sell ient, lease, oF otherwie Wanshy thid
Agresment or th right to use the Licensed Materials.
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Privacy | HHZAA
UpTobais, bnr, doas et cotiect any Individisally ideaifiable health infarmagion from You,
UpTeBate, ing. 45 net a covered entity under the U5, federal HIPAA,

UpToDare, Ing, resarves the right to track and collect for its Mternal purpgses. personal
information about Authorized Users of UpToDate, Including without limitstion: the URL
that the user has come from (whither this URL is on #s Wabsite of not), the URL the user
goes to nexe {witether this URLIS on its Website or nat), the intemet browser that is belng
used, the type of opefating system used, the Autherized liser's location, and the
Authostzed User’s IP address, An Autherizad User's ® addrass may be used for system
administration purpoeses and to track a user's session, in order to give UpToDate, fec. an
understanding a¢ to which parts of its database Autherized Users are visiting. UpToDate,
ki, may use stch Information for purposes Wcluding but not limited te dmpiouing the
cantent of its database, wiarketing, advertising, reports to You, of resesrch, UpToDate, Ine.
iy send information and notices of rew servicys 1o registerad Agthorized Usars

UpTolats, ine. seserves the right to release current of past user information, whether or
mit the infarmation identifies a particular person, intemally within UpToDats, tnr, of to
third parties for limdted purposes in the event UpToDate, e, bellevas thet the Licensed
Materials are being vsed in viclation of this Agreement or to commit unlawful acts, andfor
it UpToDate, Inc. Is raquired to disclose information to comply with applicable laws or
regeilations, of with 8 court or adeinistrative order,

Except as stated in the above paragraph, UpToDate, Ine. will not shar with unaffiliated
third parties information specific to Authorized Users or share information regarding
spedific P addrestes. UnTolate, Inc. 35, howset, Free 1o disclose apgregate non-personal
user infarmation to thisd parties.

Accass to Books aad Recerds
T address the requirtments of Section 952 of Public Law 96-499 {42 US Coda 1395 [x} V
(1) UpTobate, Inc, sgrees that ft wilh, untll the axplration of four yeitis after the furnishing
of fhe services provided pursuant to this sgreement, upon the written requast of an
appregaiste federal official as defined by the statute, make avallalie to the Sewretary of
Health and Hurman Services or the Complrolier General of o any of thelr duly authoried
T &, this Agr ant, and those books, documents dnd records of UpToDats,
Int. gartaining only to this Agreement a5 a3 necassasy te verify the nature and axtent of
the services provided undar this ageeement and the charges ievied, and payments made,
for the sarvices set forth in this Agreement. UpToDate; inc. will nat caery out any services
through 3 subcomtract with another organization and the duties under this Agréement
may not be assigned or delegatad,

tise of Professional Jadgment

Tha editors and authors of tha Licensed Materials fava conscientiousty and carsfslly tried
to create the identified diagnesls measures, treatmant altenatives and drsg dosages In
the Lirensed Batorials thay conform {o the Standands of professional practics that
prevailed at tha time of publication. Hewgver, standards and practices Is medicing chinge
&8 new daa becoms avallable and the individual medical professionsl should consit a
variety of sources. For this raason, enly the most Current ralpese of the Licnsed Matsrials
shouid be consulted when information s sought. New updates are Issued parlodically; do
not reby on plder versions, In addition, when prescribing medications, the user I aduisad
o chack the product information sheat accompanying each drug T verify conditions of
use and idenatify any changes in dosage schedule o contraindicatinns, particutarly ¥ fhe
agant to be adrministered I new, infrequently used or has anarrgw therapautic range.

The Licensed Materials describe basie principles of diagnasis and Uerapy. The information
provided In thy Licersed Materials & ao sebstitetd for indhvidual patient assassment haserd
upony the heaitheare prenider’s examingtion of pach patiest and ponsiderstion of
{aberatery data and ofher factors unlqua o the patisnt, The Licensed Matarials should by
15580 a5 a ool k0 hielp the user reach diagaostic and treatment decisions, bearing in inind
that Individual and unigue chicumnstances may lead the user 2o reach davisions net
presented in the Licensed Materials. The opinions exprassed in e Licensed Mirprials ace
those of its authors and editors and may of may hat represent the official position of any
wigdical socisties cooperating with, sadorsing of recommending the Liconsed Materials.

115, Giverament Birmited Rights Nodes

Any access bo the Licerssed Materials provided under ¢ontrads 1o the LS. Government is
provided with limited rights, The Licensed Materials consist of dald, as defined in 48 (¥R
72240 o 48 (FR 27,404 2{g}, a5 applicable, and restricied computar software 3 defined
in A3 CFR 27401 The licersed: Materials may be reproduced and used by the U5
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Governnsent, provided that they will not be dsad for or in connection with ranudacturing
and will siot e disciosed outside of the U5, Goverament or to any U.S, Goverament
CONFACEor, WIthout the prior axpriss written parmission of UpToDate, fnc,

Limited Warsanty

UpTaDate, lre. wairades that the Lirensed daterials suade svailable 10 Yoo through the 1P
addresses fisted In the sthached latter shall ba substanstially identical to the version of the
Licensed Materials provided to other similarly situated customers. ¥ the Licensee Materjals
are defective, such deficiency shall be rectified without cherge prompily after aotlcs to
UpTapate, Ing. from Yau, This is Your sole and exclusive remedy, and UpToDate, Inc’s
sole Hability, for breach of this waeranty.

UpTabate, Inc. agrees to indenmify You wgeiist any third party claim tat the Licensed
Materisls infinge a 115, copyright, patent, of tradermaik, and any darmages awarded on
such a dlaim, provided that You provide UpTeData, Inc, with prompt natice of the claim
and sote control of the defanse and zattlement of the claim. I the event such adaim Is
made against You or santicipated by UpTobate, Inc, Uptalate, ¢ shall have the opticn
of rafuniding the fee pald by You for the then-cument twaelve month period and
tenminating Your right to ise the Licansed Materals, The feregning Indemnity and
optiosal termitatinn shall be Your sole remedy and UpToBats, inc’s sole ebligation and
ability fn the oitnt of sy claim that the Licensed Materials infringe & third party's
Lopyrights,

WNETHER UPTODATE, B, MOR ANY GTHER PARTY OR MECICAL SGCIETY MAKES ANY
OTHER WARRANTY DR REPRESENTATION, EXPRESSED OR IMPLED, WITH RESPECT T
THE LICENSED MATERIALS, WHICH ARE LCENSED "AS 157, OR WITH RESPECT TO THIS
ACAEEMENT, THE WARRANTY AND REMEDY PROVIDED ABOVE ARE EXCIUSIVE AND
IN 130 OF AEL OTHER WARRANTIES, INCLUDING IMPLED WARRANTIES OF
MERCHANTABILITY OR FITNESS FQR A PARTICULAR PURPOSE, WHICH ARE EXPRESSLY
DISCLARSED, ANY STATEMENTS OR REPRESENTATIONS MADE BY ANY OTHER RERSTHN
QR ENTITY ARE YOHUD, YOU ASSUME ALL RISK AS TO THE QUALITY, FUNCFION, AND
PERFORMAMCE OF THE LICENSED MATERIALS,

Lirmization of Liability

IN MO EVENT WILL UPTQDRATE, INC. OR ANY OYHER PARYY WHO MAS BEEN
IMNOLVED N THE CREATION, PRODUCTION, PROMCTION OR MARKETING OF THE
LICENSED MATERIALS Ot PERFGRMANCE OF THIS ACGREEMENT BE LABLE FOR S2ECIAL,
INCHRECY, INCIDENMTAL, RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUDING L0358
GF DATA OR PROFITS OR FOR INABILITY TO USE THE LICEMSED MATERIALS, TO ANY
PARTY BVEN IF GPTODATE, INC. OR SUCH OTHER PARTY HAS REEN ADVISED OF THE
POESBILTY OF SUCH DAMAGES, EXCERT 1N RELATION T0 THE IDEMNITY PROVIDED
ACAINST THIRE PARTY CLAIMS AS EXPRESSLY RROVIDED ABOVE, IM NO EVENT SHALL
LIPTORATE, INC, OR 5UCH OTHER BARTY'S LABRITY FOR ANY DAMAGES OR LOSS FO
YOI GR ANY OTHER PARTY [N CONMECTICN WIYH THIS AGREEMENT EXCEED THE
LICEMSE FEEYOLI PAIG FOR YHE LICENSED MATERIALS,

Some States do frol allow Brnitations on how long an ieplied warranty lasts and some
states do not allow the exciirion o limisation of inddental or consequential damages, so
the above limitation ang exdusion may not apply 1 You. This waranty gives You specific
Legst rights, and You ray afse have otfer vghts that vary from state 1o state.
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Confidentiality

*Confideniial Information” shall mean any information regarding UpToDate, ni.s produck
designs snd plans, produck developraent plans, relaase dates, strategies, pridrg. and other
marketing and technlcal information and other unpublished Information provided bo you
by UpToDate, Ine; and o other informatior which UpToDate, Inc. characterizes 85
cnfidential at the time of its disclesure eitier in wrlting of orally, except i information
which you ¢an demonsicate; {a) is previowsly rightfully kaown to you without, restriction
on disclosire; {b) is o becomas, from o act or falfure to act on your part, generglly knovn
In the relevant industey or public domain; {¢) Is disciosed to you by a thisd party as 2
gtter of right and without restriction on disciosure; or (d) is indepandently devsloped by
you without socess 1o the Confidential informantion, You shall at sl times, both during the
e hareof and for @ perlod of at least thred years afber ferrnination of your right to use
UpTobare, kesp 1 confidance ol such Confidentiat Information, You shail not disclose,
diserningte or otherwise publish er cortmiunicate Confidential Infornzatian to any persen,
flerm, corporation or other third paryy without the prior witten censent of UpToData, Inc.
You shalt not use aty Confidentlal inforrmation other than in the course of the ativities
permittad herpunder.  You shall only ditclose Confidential lnformation H another
employee or contractor under binding ohiigations of confidentiatity substantially similar to
those set forth heraln on 2 "need to kiow" basis, You shall notify UpToDate, Inc. in witing
immadiately upon discowry of any unauthorized wse o disdosure of Confidential
Infosnation or any other braach of this Agreament, and will cocperate with UpToDats,
bz in every reasonable wiy to segain possession of Confidential tfarmation and prevent
any further unauthorized wse. #F you are legally compelled to disclesa any of the
Confldential inforaation, then, prior to such disclosure, you will {i} inwnediately notify
UpTelsate, e pricr 16 such disclosure to allow LpTabate, Ine, @ opportunity to contest
the thisdosure, (B assert the privieged and confidentisl nature of the Confidential
Indorrmation, and [} cooperate fully with UpToDate, inc. I protecting agalnst any such
disclosure and/or obtaining # protactive order narrowing the stops of such disclosure
and/or use of tha Confidential Infosmation. In the event sich protection is not obtained,
you shall disclose the Confidantlal siformation only to the sdent necessary to comply
witl the spplicable legel requiremants,

Genpral

This Agreernent shalf be governed by and construed in accordance with the laws of the
oty of Mornigerey, Lallferna, USa, withaut fedard tn its prindples of onfllcts of law ar
kha United MNatiors Converition on Comiracks for the Intermiztional Sale of Goods, Fach
party submits o e exclusive Jurisdiction of the federal and state courts located in the
County of Monteray, Californla,

IE ary proviskon of this Agfeemant is deteernined to be invalld or unenforcpabla under any
applicable law, 3 shall be deaymed amitted and the remaining provisions shatl continue In
full Borce and effect. This Agereement may be modified only i wiiting executed by
authorized representathves of You and UpTobams, Inc, Elther party's walver of any right
shall not constitute waiver of thet rightn the futwre,

This Agreemant constizutes the entire understanding betwesn the parties with respect 1o
the subject matter hereof, and all prior agreements, representations, statements, and
wndertakings, sral or written, are hereby expresdly superseded and canceled,

If Yout uise purchase orders in confunciion with this Agreament, then You sgree that the
follovang satement i hereby automaticelly made part of such purchase oeders: “The
termg and conditions et forth in the UpToDate Cortract Moo GO01-00-27239217 are
made pait of this puechase ordir s aee in liew of, and shall replace, alt terims and
conditiong, express or impliad, in this purdese order, including any renewals heveof”
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ACCORLY DATE(MM/IDDYYYY)
N CERTIFICATE OF LIABILITY INSURANCE 020042015
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 AFFCRDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRAGT BETWEEN THE ISSUING INSURER{S), AUTHORIZED
REPRESENTATIVE CR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. f SUBROGATION 1S WAIVED, subject to v
the terms and conditions of the pollcy, certaln policies may require an endorsement. A statement on this certificate does not confer rights to the EE
certificate holder in lieu of such endorsement(s). =
PRODUCER ﬁgﬂﬁﬂ -_%:
Aon Risk Services Central, Inc. PHONE - FAX o
chicago IL Office {A/G. No. Ext); (866) 283-7122 [, oy, (800} 363-0105 g
200 £ast Randolph E-MAIL -
chicago IL 60601 USA ADDRESS: I
Pridocse s Dacmsck flal o ~y INSURER({S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: Zurich American Ins Co 16535
UpTobate, Inc. INSURER B: American Guarantee & Liability Lns Co 26247
95 sawyer Road :
waltham MA 02453 USA INSURER Gt The Charter oOak Fire Insurance Company 25615
INSURER D; Travelers Property Cas Co of America 25674
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570056765872 REVISION NUMBER:
THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABCVE 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 1S 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
[TER TYPE OF INSURANGE g PFOLICY NUMBER %pﬁ,%ﬁ}’y%, R LINITS
A} X | COMMERCIAL GENERAL LIABILITY GLOS 25206001 /3172014067017 2015} EpcH 0CCURRENCE $1,000,000
DAMAGE TC RENTED
_‘ CLAIMS-MADE OOCUR PREMISES {Ea ccourrence} $100, 000
MED EXP {Any one person} $5,000
PERSONAL & ADV INJURY $1,000,000 R
— @K
GEN'L AGGREGATE LIMIT APF‘L]ES PER: GENERAL AGGREGATE $2,000,000 el
X | POLICY |:| j’ggfr oc PRODUCTS - COMP/OP AGG $2,000,000 %
OTHER: ;%
[ HO-CAP-163D0862-COF-15 01/01/2015{01/01/2016| COMBINED SINGLE LIMIT W
AUTCMOBILE LIABILITY £ nacldant $1.000, 000 N
x| ANy AUTO BODILY INJURY { Per parson} %
[T ALL OWNED iCHEDULED BODILY INJURY {Per accident} 8
|| auTOS uTOoS =
PROPERTY DAMAGE
| HIRED AUTOS gggé(éWNED (Per accident} "1-_-%
[}
B X | UMBRELLA LIAB X | occur UMB525206101 12/31/2014 06/01/2016 EAGH OCCURRENCE $4. 000’ 00 &
| excess uss | cLamMsMaDE AGGREGATE $4,000,000
=0 | [RETENTION
D | WORKERS COMPENSATION AND HC2JUB1630087415 01/01/2015{01/01/2016 x | PER | OTH-
EMPLOYERS' LIABILITY YiN STATUTE ER
ANY PROPRIETCR { PARTHER [ EXECUTIVE [ E.L. EACH ACGIDENT $1,000,000
OFFICERMEMEER EXCLUDED? N/A
(Mandatury In NH) E.L. DISEASE-EA EMPLOYEE $1,000, 000
Esssbﬁjla Fch%}ﬁ OF OF‘EHATIONS below E.L. DISEASE-POLICY LIMIT $1,000,000|—
=
- =5
DESGRIPTION OF QOPERATIONS / LOCATIONS / VEHIGLES {ACORD 10, Additional Remarks Schedule, may ba aftached if more space Is requlred) ﬂ
Evidence of Coverage. —n
F
=
Ean

CERTIFICATE HOLDER

CANCELLATION

UpToDate, Inc,
95 sawyer Road
waltham MA 02453 usa

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATICN DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCCORDANCE WITH THE
POLICY PROVISIONS,

AUTHCRIZED REPRESENTATIVE

ERTARER Tl

©1988-2014 ACORD CORPORATION. All rights reserved.
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Ty DATE{MM/DD/YYYY)
ALTCORILD
< CERTIFICATE OF LIABILITY INSURANCE 02042015
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 he endorsed. If SUBROCGATION 1S WAIVED, subject o =
the terms and conditions of the policy, certaln policies may require an endorsemeant, A statement on this certificate doas not confer rights to the 5.%
certificate holder in lieu of such endorsement(s}. E
PRODUCER ﬁgﬁ?m §
Aon Risk services Central, Inc. ETONE - FAK - s
chicago IL office {AIC. No, Exty; (866) 283-7122 P oy (800) 363-0105 g
200 East Randolph E-MAIL °
chicago IL GO60L USA ADDRESS: T
INSURER(S) AFFORDING GOVERAGE NAIC #
INSURED INSURER A: zurich American Ins Co 16535
UpToDate, Inc. INSURER B:
95 Sawyer Road
waltham MA 02453 UsA INSURER C:
INSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570058785871 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE PQOLICIES 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 CTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS. Limits shown are as requested
N TYPE OF INSURANCE 'Nan SIeH POLIGY NUMBER (53}5‘3};55,\,"] | MDY LIMITS
GOMMERCIAL GENERAL LIABILITY EACH OCCURRENCE
DANAGE TO RENTED
| cLamSMADE I:l OCCUR PREMISES (Ea oooumence)
MED EXP (Any one person)
PERSONAL & ADV INJURY =
— o
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 2
POLICY DJPE& D Loc PRODUCTS - COMP/OF AGG ‘%
OTHER; 8
ALUTCMOBILE LIABILITY COMBINED SINGLE LIMIT wn
(Ea accident) .
ANY AUTO BODILY INJURY { Per persen) ZO
] ALL OWNED i%»-{%%ULED BODILY INJURY (Per accident) o
AUTCS T
— PROPERTY DAMAGE
|| HreEDAUTOS 28,'[“6%WNED {Per accident) :E
5
UMBRELLA LIAB OCCUR EACH OCCURRENCE o
| excessuap | cLams-mane AGGREGATE
DED|  |[RETENTION
WORKERS COMPENSATION AND PER ‘ QTH-
EMPLOYERS' LIABILITY YIN STATUTE ER
ANY PROPRIETOR / PARTNER / EXECUTIVE E.L. EACH ACCIDENT
OFFICERMEMBER EXCLUDED? N/A
{Mandatory in NH} E.L, DISEASE-EA EMPLOYEE
ibe unh
Eégségﬁfﬁéﬁ OF OPERATIONS below £.L. DISEASE-POLICY LIMIT —
A | Madia Prof IPR929683101 12/31/2014|06/01/2016] Each Loss $1,000,000| =
SIR applies per policy terps & conditions Aggregate $1,000,000 E
DESCRIPTION GF OPERATIONS / LOGATIONS /VEHICLES [AGORD 101, Additlonal Remarks Scheduls, may be attached if mors space is required) e
Evidence of Coverage ;‘:'_.
=
F=
M= =
g
el
=)
=
CERTIFICATE HOLDER CANCELLATION el

UpTobate, Inc.
95 sawyer Road
waltham MA 02453 USA

SHOULD ANY OF THE ABOVE DESCRIBED PCLICIES BE CANCELLED BEFORE THE
EXPIRATICN DATE THEREOF, NOTICE WILL BE DELIVERED N ACCORDANCE WITH THE
POLICY PROVISIONS.

|
FvR

AUTHORIZED REFRESENTATIVE

ACORD 25 (2014/01}

©1988-2014 ACORD CORPORATION, All rights reserved.
The ACCRD name and logo are registered marks of ACORD




o
ACORD®  CERTIFICATE OF PROPERTY INSURANCE [ &/t

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 CERTIFIGATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

If this certificate is being prepared for a party who has an insurable interest in the property, do not use this form. Use ACORD 27 or ACORD 28.

PRODUCER ﬁmyﬂ
Aon Risk Services Central, Inc. FHONE FAX
chicago IL office e o, £y, (866) 283-7122 FA% oy (800) 363-0105
200 East Randolph EMAL
Chicago IL 60601 usa igg—gﬁi‘gR
CUSTOMER ID4 570000051250
INSURER(S) AFFORDING CCVERAGE NAIC #

INSURED MsurRer A: XL Insurance America Inc 24554
UpToDate, INC. INSURER B:
95 Sawyer Road INBURER C:
waitham MA 02453 uUsA INSURER D:

INSURER E:

INSURER F:
COVERAGES CERTIFICATE NUMBER; 576057388698 REVISION NUMBER;

LOCCATION OF PREMISES/ DESCRIPTION COF PROPERTY (Attach ACORD 101, Additienz] Remarks Schedula, if mora space is required)

THIS IS TG GERTIFY THAT THE POLIGIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY FERICD
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,

INSR POLICY EFFECTIVE [POLIGY EXPIRATION
e TYPE OF INSURANCE POLICY NUMBER DATE (MMIDD/YYYY) [DATE {MMDDYYYy) COVERED PROPERTY LIMITS
A % IPROPERTY USGODI0028FRISA 0670172015 0670172016 BUILOING
CAUSES QF LOSS | DEDUCTIBLES PERSONAL PROPERTY
] COME
BASIC BUILDING Wio Liira Expanse
BROAD EXTRA EXPENSE
CONTENTS '—
RENTAL VALUE
X | BPECIAL  —
BLANKET BUILDING
EARTHQUAKE
BLANKET PERS PROP
WIND
B DG & PP
FLOOD LANKET BLI P
¥ {Loss Limit $1,000,000
INLAND MARINE TYPE OF POLICY
CAUSES OF LOSS
— POLICY NUMBER
NAMED PERILS ||
GRIME
TYPE OF POLICY
BOILER & MACHINERY /
EQUIFMENT BREAKDOWN _ ||

SPECIAL CONDITIONS / OTHER COVERAGES {Attach AGORD 161, Additional Ramarks Schedule, if more space is required}
Evidence of Coverage

CERTIFICATE HOLDER CANCELLATION

SHCULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATICN DATE THERECF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE
POLICY PROVISIONS.

UpTobate, Inc.

95 sawyer Road

waltham MA 02453 UsA AUTHORIZED REPRESENTATIVE

© 1995-2009 ACORD CORPQORATION. All rights reserved.
ACORD 24 (2009/09) The ACORD name and logo are registered marks of ACORD

Holder Identifier

570057888698

CERTIFICATE NUMBER:
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