
This Agreement is made by and between the County of Monterey, a political subdivision of the 
State of California (hereinafter "Co~mty") and: 
Wolters Kluwer Health. lJpToDate, Inc, 

1.0 

1.01 

~xcei6'rtJl~'inJtn of 

to 

3.02 extension of this 
:wJlh*.\htttY:,day,(~il) "'I'Im", nO*'I!{,iii"l'lfth cause immediately, 

4.01 The following attached exhibits herein by referehce and oOIlBtitute a part of 
this Agreement: 

Exhibit A Scope of Services/Payment Provisions 

Revl:led 09/28112 I ano AgreemOllt!Di Woltersl<!uwer Health; 
111112015-'f0131/2016; NTE: 
$18,960,00 



5.0 PERFORMANCE STANDARDS. 

5.01 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR's agents, employees, 
and subcontractors performing services under this Agreement are specially trained, 
experienced, competent, and appropriately licensed to perform the work and deliver the 
services requited under this Agreement and are nat employees of the County, or immediate 
family of an employee of the County, 

5.02 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe 
and skillful manner and in compliance withalJappUcabJe laws aM regulations. All work 
performed under thisAgreement that is required by law to be performed or supervised by 
licensed pers()inlel shall be performed in accordance with such licensing requirements. 

5.03 CONTRACTOR shall f4mish, atitsbwnexpense, all materials, equipment, and personnel 
necessary to carryou! the terms .of this Agreement, except as otherwiSe specified in this 
Agre.em¢nt. CONTRACTOR shall not lis\) County premises, pl'operty (including 
equjpment,instruments, or supplles)orpersonnel for any pUrposeothet than in the 
performance Of its obligations under this Agreement. 

6,0 PAYMENT CONDiTIONS, 

6.01 ·Prices$hall relllai.nfirm for th<: Initial term of the. Agreement and, thereafter, may be 
adjusted annllaJIy.asprovlil.ed herein. The Cbunty does not guarantee anyllllnimumor 
maximum am()tmiof dollars to be spent under this Agreement. 

6.02 Negotiations for rate changes shall be commenced, by CONTRACTOR, a nlinirilum of 
niliety days (90) prior to the expiration of the Agreement Rate changes arenol binding 
unless mutually agreeclupon in writing lry the County and the CONTRACTOR. 

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

6.04 CONTRACTOR shall submit such invoice periodically or at the cOlnpletionofservices, but 
in ally event, hOt later than 30 days after completion of s'etvlces. The invoice s~all set forth 
the amounts claimed by CONTRACTOR for the previous period, together with an itemized 
basis Wthe amoUl1ts claimed,al1d such otherinformalion pertinent lathe invoice, The 
CoUllty shaHpertifY the invoice, either 111 the requested amount or in such other amount as 
the CountYlipprovesin conformitY with this Agreement, and shallpromptly submit such 
invoice to the CountY Auditor-Controller for payment. The County Auditor-Controllershall 
pay the amoUnt certi:f1ed within 30 days of receiving the certi:f1cd invoice. 

7.0 TERMINATION. 

7.0 I During the term of this Agreement, the County may terminate the Agreement for ariy 
reason by giving Written notice of termination to the CONTRACTOR at least thirty (30) 
days prior to the effective dale oftermination, Slich notice shall set forth the effective date 
ofterminanon. Inthe eVen! of such termination, the amount payable under this Agreement 
shall be reduced in proportion to the services provided prior to the date of tClmination. 

7.02 The County may cancel and terminate this Agreement for good cause effective immediately 
upon written notice to CONTRACTOR. "Good cause" includes the failure of 
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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 
Inay be relieved of the payment of any consideration to CONTRACTOR, and the County 
may proceed with the work in any manner, which County deems proper. The cost to the 
County shall be deducted from any sum due the CONTRACTOR under this Agreement. 

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

8.0 INDEMNIFICATION. 

8.01 Contnlc/or shall indemnify, defend, and hold hilrmless the County of Monter¢y (hereinafter 
"County"), its officers, agents and employees from any claim, llabllity, [()ss,. irUury or 
diiinage arising out of, or Tn connection wfth,perfQJ11latlc<) of this Agreement by Contractor 
.a.rtd/orlts ag~fl~,employeesotsub-yontractors,exc<.lptingonly loss, ·.ll1iuryot. damage 

. caused by the negligence or wfUful miscondnct of personnel employed by the. COllmy. It is 
the1nlent of the parties to this A,greementto providethe broadest possible coverage for the 
County. The Contractorshallreirnburse tbe COlll:\ty fat III! costs, attoineys' fees, expenses 
and li~bllities incurred with respect to any litigation in which the Contractor is obligated to 
indemnify, defend and bold harmless the County under this Agreement. 

9.0 INSURANGEREQUIREMENTS. 

9.0 I Evidence of Coverage: 
Pdor to .commencement of this Agreement, the Contractor shall provide,! "Certificate of 
Insnrance" certifYing that coverage as required herein has been obt~ined.TIldividual 
endorsements executed by the insmance carrier shall accompany the certificate. In 
aqditiOl1,theContractor upon I'equest shall provide a certified copy of the poli9Y or policies, 

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

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

9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR's duty to indemnify, 
CONTRACTOR sball maintain in effect throughout theterm of this Agreement a policy or 
policies of insurance with the following minimum limits of liability: 
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9.04 

Commercial General Liability Insurance, includ.ing but not limited to premises and 
operations, including coverage for Bodily Injury and Property Damage, Personal Injury, 
Contractual Liability, Broad fonn Property Damage, Independent Contractors, Products and 
Completed Operations, with. a combined single limit for Bodily Injury and Property 
Damage of not less than $1, 000,000 per occurrence. 

(Note: any proposed modificatlol1.'I to these genera/liability insurance requirements shall 
be attached as an Exhibit hereto, and the section(.!) above that are proposed as not 
applicable shall be lined out in blue ink. All proposed modifications are subject to County 
approval) 

Business Automobile Liability Insurance, covering all motor vehicles, including owned., 
leased, non-oWned, and hired vehicles, used in providing services under this Agreement, 
with a combined single limit for .BodUy Injury and Property Damage of not less than 
$500,0(10 per occurrence. 

(/:'fote: any proposed modificatiol1.'I to these auto insurance requirements shall be 
attached as an Exhibit hereto, and the section(s) above that are proposed as not 
applicable shall be lined out in blue ink. All proposed modifications are subject to County 
.IJPproval.) 

Workers' Compensation Insurance, ·If CONTRACTOR emph:iYs others in the 
·perforrnance.ofl:\iisAgreemilnt, in·accQrdancc with California Labor. Code section 3700 
~d with Emplpyer's LiablUty limits hOt less than $l,QOO,OOO each petson,$f,OOO,OOO each 

. accii:l<llitand $1,000,000 each diseus.e. . 
(NIJte: any proposed modifications to these workers' compensatiorl ifiSllrance 
requirements shall be attached as an Exhibit hereto, and the section(s) above lhat are 
proposed as not applicable shall be lined our in blue ink. All proposed modffi¢ations are 
sulijed t() County approval) 

Professional Liability Insurance, if required for the professional services being provided, 
. (e;g·., thQse persons authorized by a Hcense to engage in a htlsiness or profession regulated 
by the CaIifomia Business and Professions Code), in the amount of nOI tess than 
$1,000,000 per claim and $2,000,000 in the aggregate, to cOVer Iiabillty for malpractice or 
errors oromissions made in the course of tendering professional services. If professional 
liability in.surance is written on a "clahns-maae" basis rather than !lJ1 occurrence basis, the 
CONTRACTOR shall, upon the expiration or catlier termination of this Agreement, obtain 
extended reporting coverage ("tail coverage';) with the same liability l1mits. Any such tail 
covcrageshliiJ continue fot at least three years following the eXJYiratlon or earlier 
terminallouaf this Agreement. 

(Note: . 4hy proposed modifications to these insurance reqUirements shall be 
attached as ·an Exhibit hereto, and the sectlon(s) above/hat are proposed as not 
applicable ,.hall be lined out in blue ink. All proposed modifications are subject to County 
approval.) 

~.ge9uirements: "---All insurance reqUired b~l'l1lmk~wf!l'ra'cOmpany acceptable to the County 
and issued and executed by ~H'l'~~Il'er a~d to transact Insurance business in 
the State of Cali!Jl:tu.i~ess otherwise specified by t~!l;lenI.Jdl such insurance 
shall be)Xclti1J!lon an occurrence basis, or, if the policy is not written Oiliur~cnce 
~uch policy with the coverage required herein shall continue in effect for a period of 
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thre ears following the date CONTRACTOR completes its performance. of services under 
this A ement. 

olicy shall provide that the County shall be given notice in writin at least 
thirty days in dvance of any endorsed reduction in coverage or limit, can Iation, or 
intended non·ren at thereof. Each policy shall provide coverage for ontractor and 
additional insureds ith respect to claims arising from each sub ntractor, if any, 
performing work unde this Agreement, or be accompanied by a c ificate of insurance 
from each subcontractor s wing each subcontractor has identical' surance coverage to the 
above requirements. 

Commercial ge;nerat automobile liablli policies shall provide un 
endors ment nurnin the Coun 0 ontere its IcerSll"ents and em 10 ees. as 
Additidrlal Insureds with respect to lia'lity arisin out of the CONTRACTOR'S work, 
including ongoing and completed operation . and all further provide that such insurance 
is primary insurance to any insurance or self-' urance maintained by the County and that 
the insurance onhe Additional Insureds sh t be called u on to cont"ibute to a loss 
covered by.the CONTRACTOR'S ins Itnce. e requited cndorsetnertt form for 

. Cammero.ial General Liability Addition . Insured is 0 Form CO 20 10 11-$501 CG 20 
10 Io. OlIn taMe!):! with CG 20 37 001 (20M). T required eiJdorsemel1tJorrn for 

AutomobHe AddItional Insured end sement is ISO Form 204& 02 99. 

Prior 10 the execution of th' Agreement by the County, 
certificates of insurance llh the County's contract adm istrator and County's 
Contracts/Purchasing tiiv' lOn, showing that the CONTRACT has in effect the 
insurance i'equired by th' Agreement. The CONTRACTOR shall fi anew or aNended 
certificateofil1surance ithin five calendar days after any change is mit in any insurance 
policy, which wopl alter the informatioll on the certificate then on til Acceptance or 
approval of lnsura . e shall in no way modifY or change the indemnificatio clause in this 
Agreement, whic shall continue in full force and effect. 

shall at all times during the term ofthis Agreement maintain in orce the 
inSurimce c erag.e required under this Agreement and shall send, without de nd by 
COlJnty, nual certificat~ to County's Contract Administrator al)cl Co nty's 
Contrac urchaslng Division. If the certificate is not received by the expiration ate, 
CO\til1Y; haJj nolify CONTRACTOR and CONTRACTOR shall have five calendar day . 0 

send' the certificate, evidencing 00 lapse in coverage duringlhe. interim. Failure b 
CO TR4CTOR to maintain such insurance is a default of this Agreement, which entitles 
Co Jnty, at its Bole discretion, to terminate this Agreement immediately. 

10.0 RECORDS AND CONFIDENTIALITY. 

10,01 Confidentiality. coNTRACTOR and its officers,employees, agcnts, and subcontractors 
shall comply with any and all federal, state, and local laws, which provide for the 
confidentiality of records and other information. CONTRACTOR shall not disclose any 
confidential records or other confidential information received from the County or prepared 
in connection with the performance of this Agreement, unless County specifically permits 
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly 
transmit to COllnty any and ali requests for disclosure of any such confidential records Or 
information. CONTRACTOR shaH not use any confidential information gained by 
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CONTRACTOR in the performance of this Agreement except for the sole 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 received from County 
to perform services under this Agreement. 

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

10.04 Access to and Audit of Records, The County shall have the right to examine, monitor and 
audit all records, documents, conditions, and activities of the CONTRACTOR and its 
subcontractors related to services provided under this Agreement. Pursuant to Government 
CodesecJibh 8546.7, if this Agreement involves the expenditure ofpubliCfuhds in excess 
of$jO,OOO, the parties to this Agreement may be subject, at the request ofthe County or as 
partorany audit ()fthe County, to the examination and audit of the State Auditorpeliaining 
t~ matters connected with the performance of this Agreement for a period ·of truee years 
after fmal payment under the Agreement. 

.J, 1O.O~1!ntions. County shall have a royalty-free' an lrrevocable 
':7 ~ v<'I . license toreproduce:p;mt ,. se, and . , . lers to do so, alI original computer 
~ I illS prQgr,llns, .. w .. rilings, soulld r~. ia., Ie,' ~tions, drawings, U.i1d other works of 
~ !ill I SimI.' lar nature ~e course of or under this Ag~ .. eiit':'ee~Q! shall not 
l7 pulY . y such mutctial without the prior written approval of County. --. 

11.0 NON-DISCRIMINATION. 

11.01 During the performance of tbis Agreement, CONtRACTOR, andits subcontractors, shall 
not IItl1awfullydiscriminate against any person because ofIacc, religious creed, color, sex, 
natIonal origin, ancestry, physical disability, mental disability, medical coudition, marital 
status, age (oYer 40), or sex;ual orientation, either in CONTRACTOR's employment 
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the 
evaluaddnatld treatment of its empJoyees and applicants for employment and all persons 
receiving and requesting services are free·ofsuch discrimination. CONTRACTOR and any 
subcontractor shlltl, in the performance of this Agreement, fully comply with all federal, 
state,and local laws and regulations Which prohibit discrimination. The provision of 
services primarily or exclusively to such target population as may be designated in this 
Agreement shall not be deemed to be prohibited discrimination. 

12.0 COMPLIANCE WlTI-l TERMS OF STATE OR FEDERAL GRANTS. 

12,01 If this Agreement has been or will be funded with monies received by the County pursuant 
to a contract with the stale 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 pl'ovisions shall 
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be deemed a part ofthis Agreement, as though fully set forth herein. Upon request, County 
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR. 

13.0 INDEPENDENT CONTRACTOR. 

13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR 
is at all timos acting and performing as an independent contraclor and not as an employee of 
the CoUnty. No offet OT obligation of permanent employment with the County or particular 
County department or agency is intended in any manner, and CONTRACTOR shall not 
become entitled by virtue oHhis Agteement to receive from County any form of employee 
benefits including but not limited to sick leave,. vacation, retirement benefits, workers' 
compensation coverage, insurance or disability benefIts. CONTRACTOR shall be solely 
liable for and ohligated to pay directly all applicable taxes, inCluding federal and state 
inCOlnetaxes and social security, arising out of CONTRACTOR's performance of this 
Agreement. In connection therewith, CONTRACTOR shall defend, indemnifY, and hold 
C()unty harmless from any and all liability whi.ch County may incur because of 
CONTRACTOR's failU1'e to pay such taxes. 

14.0 NOTICES. 

14.01 NotiGes requttedllnder this Agreement shall be delivered personally qrby fIrst-class, 
postage pre-paid mail to the County and CONTRACTOR'S contract administrators al the 
addresses listed below: 

FOR COUNTY: 

Ray Bulllck, Director of Health 

Name and Title 

1270 Nlltivdad Road 
Saunas, CA 93~06 

Address 

(83j )755-4526 
Phone 

15.0 MISCELLANEOUS PROVISIONS. 

FOR CONTRACTOR: 

YI,cItut:>A!!- or '?.4!':ltN!l ~ ~,~ 
Name and Title 

,t,f;,o 1111£1> .AJ~ 
. -'15 S&lv;'sr Reed 

Waltham, MA~ 
Address 

800-998-6374 
Phone 

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

15.02 Amendment. This Agreement may be amended or modified only by an instrument in 
writing signed by the County and the CONTRACTOR. 
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15.03 Waiver. Any waiver of any terms and conditions ofth1s Agreement must be in writing and 
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions 
ofthis 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 behalfin 
the performance of this Agreement. 

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

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

15.07 Successors and Assigns. This Agreement and the tights, privileges,dulies, ang ooligations 
.of th~CoUlltY1lhd CONTRACToR under this Agreement, to the . extent assignable or 
delegable, shall be binding lipan and inure to the benefit of the parties and theiJ:respective 
successors, permitted assigns, lllJd heits, 

15.0SCompliance with Applicable Law. The parties shaH comply with all applicablefederal, 
state,andloc~llaws and regulations in performing this Agreement. 

15.09 Headings. The headings are for convenience only and shall not he used tointetpret the 
terms of this Agreement. 

15. 10 .Time is ofthe13ssence. Time Is of the essence in eHchand all of the provisions of this 
Agreement. 

! 5.11 Gavel'lling:Law. This Agreement shall be governed by and interpreted under the laws of 
theBtaie of California. 

[S.i2 Non-exc[uslveAgreement. this Agreement is non-exc!usiveand both County and 
CONTRACTOR expressly reserve the right to contract with other entities for the same or 
similar services; 

15.13 Construction of Agreement. The .County and CONTRACTOR agree that each party has 
fully participated in the review and revision of this Agreement and that any rule of 
construction to the effect that ambiguities are to be resolved against the drafting party shall 
not apply in the interpretatlol1 of this Agreemellt or any amendment to this Agreement. 

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

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

15.17 Interpretation.o1' Conflicting Provisions. In the event of any conflict or inconsistency 
between the provisions of this Agreement and the Provisions of any exhibit ot other 
attachment tolhis Agreement, the provisions of this Agreement shall prevail and control. 
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16.0 SIGNATURE PAGE. 

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as ofthe day 
and year written below. 

COUNTY OF MONTEREY 

By: 
Contracts/Purchasing Officer 

Date: 

By: 

lent Head (if applicable) 

Date: 

Approved as to Form l 

By: ~~ 
~co\;n!)' :!nSjl 

Date: fo/-L~ 1(; 

Approved as to Fiscal Pro 

By: 

Date: 

Approved as to Liability Provisions3 

By: 
Risk Management 

Dato: 

By: 

Dato: 

By: 

Date: 

CONTRACTOR 

VIe4f/zB'~ 
}A/U./If.. t2t.~,H~ of ~1IWu:! 

Name and Title 

(Signatur. of Secretary, Asst. Secretary, CPO, 
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 partnership, the name of the partnership shall be set forth above together with the signature of a 
partner who has authority to execute this Agreement on behalf of the partnership. If CONTRACTOR is contracting in an 
individual capacity, the individual sball set forth the name ofth. business, if any, and shall personally sign the Agreement. 

I Approval by County Counsel is required 
'Approval by Auditor/Controller is required 
3 Approval by Risk Managemenl 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 K1uwer Health, UpToDate, Inc., hereinafter referred to as "CONTRACTOR" 

Scope of Services / Payment Provisions 

A. SCOPE OF SERVICES 

A.I 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, facuIty, 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. 

B. PAYMENT PROVISIONS 

B.I COMPENSATION/ PAYMENT 

County shall pay the subscription price in an amount not to exceed $18,960.00 for the 
perfonnance 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 nmnber 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, tenninate 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. 

COlmty shall not pay any claims for payment for services submitted more than twelve 
(12) months after the calendar month in which the serviccs 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 UpToDate, 
Hea!th 

Exhibit A 

Contra<t No., 001-00-27239217 

May 21, 2015 

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

Dear Sheena Morales, 

9S Sawyer Road 
Waltham, MA 02453 

8009986374 tel 
781 392 2000 t,l 

78'1 6428840 customer servke fax 
781 6428890 institUtional sales fax 

7816428867 editorial fax 

www.uptodate.(om 
www.woltersk!uw<::rheatth;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"), lor an initial one-year lerm (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 

Subscription: 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 olthis letter and is confidential. 

License to Use UpTaDale: 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 UpToDate Anywhere Subscription allows Your Authorized Users to Access UpToDate as follows: 

• While physically located at the Designated Site(s) via the IP Address(e,) 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 usemame and password with UpToDate, Inc. Once 

established, a usemame 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 
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 

AUsJI 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 

65,249,61.71 - 65.249,61.72 

Clinicians 
48 
48 

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

Seaside family Health Center 
1150 Fremom Blvd 
Seaside, CA 93955-5715 
United States 

You represent and warrant that: (i) 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 UcensedMaterials 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 subscription, 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 tvlonterey County Health Department with a subscription to UpToDate online, We are 
confident that Your clinicians wiU find UpToDate to be a practical and efficient tool with which to effectively manage 
clinical issues in practice. 

Your account manager, Antoni 0 Caruso will call you shortly to answer any questions that you might have and to 
discuss the next steps, 

Again, thank you for your ioterest in Up ToDate, 
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Sincerely, 

J-J}~ 
" 

5/21/20154:24 PM 
Finance - Contract Administration 
UpToDate, Inc. 

Please indicate your preferred start date lor Your Subscription: 

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

Accepted and Agreed to this __ day of ____ ~, 2015 on behalf 01 Monterey County Health 
Department, 

Printed Name: _________ _ 

Title: ___________ ~ 

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

By: ___ , _______ _ 

Printed Name: 

Title: _____________ _ 

UpToDate, Inc. 
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UpToDate Anywllere Subsctlptlon - UpToDate, me. Subscription and license Terms versloo .201S.1 

Deflnltlons 
~Acr,,>s": Vilm'ing, Seaf(hing Of displ~ying aflY pag~ of the Lken5-(!d M<lterials, whether 

wch pa8J!s ¥-e vi~Wid j;)y OWilns Qf (OM"ction to ~ netW{)ri: Cf from storage in tiny 

sto!\'1ge medium. 

"Agfeemem",These Subscription ijnQ Lkwse n~(m5 <l:l'ld the attaclled qoota!~!l \etter. 

·ALlthorl"~l>d UiilfS'; Phy.;ld:m ~t<Iff, f.a.-;Jty, r€sldents, ours~, Iibr,lrl,lDS <lnG otllftfsUlff and 

mediu! professlomlls who are emplOfid by YOlJr organization or who provide medical 
ssrvic\!s to pati<lnts at Your organizatlQo's fa;;itities, any 'itud~t llfilliat'ld with Your 

organuiltkm, and, to the extent that YOUf orgilrJilatiOn indudes il puhlkty accessible 

physical library, lndMduats ()therwise entitled ta $e Ycur library farll!tffs, ~ubje-cr to 

"AuthorQ'erl At;el>$;" bmow, 

'-Reg!striition~! Th-e pt<:)cess bywflkh.flO AuthOfitfd User ere-lites a USMla~ al1d PiillWor;! 
viii the IP addressees) orUpToData, loe. proVided Sil~urlty Ai/ellt(s). 

·Re-v~ifjcatioo·: 1'M pro6;:5S by whkh Authorl:red U~er.\. ve-rify their regluratio1l 

':;rijl1ffl1tia.ls, Authcrized Users all! reqllire<j to 10g-ln, USing th(llr \.IS1;!rnamf;! ~od p<JI!iS\M)rQ, 

at !ea~t once ~ry 30 da~ vIa the: IP addfilli{e-:) Of UpTUOate, Inc. provJded Security 

Agm'lt{~l. If io any SO day perlod $uch lO/l"ln doe; I'IOt{J<:-cur, the Atlllitlrlrei USllr'S abKity 

to Access UCilnsed Ma~rjal$ from OIJtside the D~lgnated Sj~{s) wilt be Sl1Spel"lded.III Ihe 
even! of M.pe;tskm, AuttlOrlU'd Users may automatl~aUy !I.e-verify by loggiflg-if\, uslrlg 

their IJSernilml! ~nd pa'iSw!¥-d, ~ thf! IF' i1dd~S5(~S) or UpTQD.lte, 1m;;, provided S'lQ.lfity 

Agent(s) any time Ih"reaftef during tho< Term to ~sume Access via usemaow and 
password, 

GrMlt Qf funse 

IJpToDate, !nc~ to comJderatioo Qf pitym<!nt of the subwiptloJl fll'! ,md subject to the 
terms .amI conditions be1.ow, will gr<ll1t You a noo·exdusM, 11¢f1·tr<fns~rab!~ JAcens? 10( 
Yaur AlJlhori~etf U;e.rs to Accsss thll U~enslld M~twlals solely fur the pUrpOil) of (!) 
flJW(lI"ch or other $"wol<irly qct!vities Of (Ii) provk,!lng di~gnO,>iir.: tre?i1l1!wt or oth~ 

m&:ll~al Setvl~; to pat!eMts, $ubjW: to th~ t-!!ffrl$ and {ond!tjon~ of this A@'e~flll'l'lt You 

shalllillSure tflat the licensed Materials iirfl- ACQ;lSSM -only by Aullio;lzed Users affltiatfd 

with You fur a pilrpMI: related to Your business. 

III ord€r ttl access tn" UC£!ru?d Materials, Authotilt!d 1J'iffi must ilgree to the End U~er 
Lkt!rul! Agr~erlU'l\t {fUtA}. In the elit',,! of a tOOflkt or dlsereplllKY billween the £UtA 

lm4 t~is SUDscript!Qfl ,om tlCllnse AgrI,!!1m';1nt It I.s ilgrl,!~d th~t toit SlJb$wption and 
LI(ffiSe ~re~ment shau tal(e preo;r;ience, 

Term and TermlnatJoo 
AW!'l1 to th~ li~e!~ed Materi~u Will De pf{lvld~d to You for ttl~ refm, Ilnles.~ Mtjjer 

wmlflilt~ k1.;locordano;;!1 With this AgrG'i1meflt 

YOlJ h(>'/e thll option to RffllW the l<1fm and to crmtlflUii! tnf! iu!Jscription by p~y!ng thli! 

thl!GQJffi!nt sut}S"ixiptiOfll~, <l~ IlQtrfied to Yoo by UpTQO~t{!, Ill!;., within JO di\Y5 of the 

expiration date. 

'Iou may elect to O)!lcel Your subscription <ltfll1ytlm~, by ptovldlllg10 Gays written notlcl! 

Df c8ntet!ation. If You elect ttl Ctlrn:ei Y-out St1b5<:rlption, a pm-r.ata ~furul Of f<U!s actually 

paid !;Iy Yoo for allY r.em,'llning {X'rioo -of thl! sVbSCriptR)FI, from the ilff(Jctlve <:lay of 
(.1111ceUatk1ti to tht' normill end-dilte of ti\fl subscrlplirnl p€fiad, wlll hi! provided til 'lOti, 
provIded that UploDiltH, Inc, resar".'i!,<; the rlglit to wf!hhold <lny dam2!ges ,uJslng from .any 

failure ordefallit !)y'fou. 

UpToOetl!, In(, may wrmlnate 'fOOl" SI,Jh';criptlon if UpToDatf, 1m:. g~s i.l jO·dilY writtm1 

(\Otlo< to 'lOll Sj!(ld!ying any tallure Of def.ault In the j)i!lforfn~fl(e of any provlsiol15 of this 

Agrcfl!ml'mt. A pro·mta fEfund of fees 3ctUil!ly p~id byYlltJ fo( <Iffy remaining pi!fkx:i of the 

~!Jb,mlptIOll, frOff] the !!(1~q;jl"O day Qf canccll~tklll t9 ttl", oolm~l I1nd-dilt~ 01 the 

subScription pN!od, 'tim b," ,provido(!d 10 'fuu, providM that UpTol)at~, tnt. r~erm the 

right wwithllo.ld<lny d;m\<lgllS ilrisiagffom anyfllll.Uf<1 ordefault by 'Iou. 

upon termiMtiort (If expirlltJon Of VOlil su!;:-s-crlptfon, Yow Ifl:!l:fi~¢ and il£:'iociilWd righ\:$ 

Bxplre ilutoffiatk<llly, urlltss Yt;lU have fElfiewed YOl,Jr wi):;-O'iptiOfl on UpTQOat.e, Illt.'~ 
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then-wrrem term;, At the request of UpToDille, Inc. fo!iQlVlng tenninati<:>n or ~xprratlon 

of the subscription, You mall promptly fllturn or dl'titroy any l.Iccmsed Material; and 

copies !h-ereot In YOllf p<.)SSIlsslon, 

AuthoriZf!d Al,:ass 

You ad,rloW(edge that !hl"! tk:ensed Material. are for the mil of the AuthorIzed Us<!rs, 

AcCf!>S by ALlihorlte-d Users i~ pefmitted ~o ltmg .as AtCE'l~ fXCur~ ~j} In the Ctlt'lfirleS of a 

Dl1$!gll.,~d Site or (lIl via Yoor p~s,~word illltl"li!ntir.ated ~te{!l(s) as identified to 

LJpToOate, ilK, whidl wUl In tlJm pa.s UpToDate, Inc, a unique identifier, or{m) from any 

IOUIliOfl, prwJd",d sudl aCCfSS OCCUfS by means of th~ AuthOfJl~d Uw llnt~ring hls/hBr 

OSiffi1Jme frM pas';Word. Use of the Lk:eoS<ld Mat.eri,,15 by non·Aul11O'filed Users l5 

~xptes5ly /ixbiddilrl. U~ers of pubUc lIbrllrfeS at th~ Desigmted Sitts an! only Authorir-l!d 

IJse~ while phySically pr'OSfint 'It th~ librill)'. 

Verifi.ed IP Addresses 

You W-i!rrant that the IP ilddfil5S("S) provld\Xl by 'fou to UpTQD~t~, 111( . .iif1d ,my UpToD~te, 
Int. provlded Secufily Agerlt(s) h(!f~lfI 1I1iow ActE'l1 to the Uc~ru;ed Mstt!rffil!; by thl! 

i1foremeniJon",d Authoriztd Users only and ti1at no other LJ~lUS itf" provided Acct;$$ 

tllrollgh the IPilddress(es) and/or UpToDa1e, Inc. provlded Sflrurlty A$:ent{s}. 

Audit 

You agree that UpTcDMe, lIlt. may audit Yoor ust< of the lktollsed Mater~l; ft)f 

compllana! wltb -!heSij terms: at ar.y time, UpOJl reasooable ootka. In tIi>l! (i!l$l1; that such 

audit ff;!l/eals allY use of till"! LJeensed t-!aterla!s by VOli other 11180 in full rom~J<l1Ke with 

the tflfn'ts of the A~nt, YilU shall r~jmbur$e UpIul>;!t(!, Inc. fO( aU rea~Mable 

>IJ)(penses r~wd to SIKh ~udlt in i!4diUon tQ any othwllab1litleS You may iJ11;;f)r ,J) it re1il,llt 

of such non-compliance, 

Fees i.If1d PaymllTlu 
You wit! pay thl! agr~d upon $u~t(iptkm fees Within 30 da% from m~ time the (oumy 

Au,fllar-ControU.,. ro<:eilll!s the cnt!fled Invoke. UpioDat<l Nlsem;$ the right to suspllnd 

Aoces~ due to !ate p,a'jlnent.. w!th(Jut Umltfn.g UpToDate'5 other rights and r"roodies: 

lru::luding the right 10 till'lTlinate this Agreement. Ao::eS$ win remain '>!l$pended until 
InVQice is !Mid in fl.JlI, No r-efum:! l/f O"l/rJit will be issUiW h,lr too of ACQl'"",sdurjllgth~ period 
.pf$uspeMidn ~ to lstepaym-ent. 

t-iarketlog Support 
UpfoDate, Iril;:. will ilsslst You In maXimdZirlg usagil of th .. UC~ns~ M3Iefials during the
subscr!ptlon p~lod by providing iMonnationa! materials for Your d!stritutloo to 

Authorized Users, subject to rhe ttotm$ Mel tOlldjtlon~ of thls A$eemi'ml You grJlJll the 

flght10 UpToPate, In\;, to il'Jdude Your name III UpToP"W, In.;:s list of s\loscrJbers, 

Systems ~rfOfft!ance 

Durlng the term 01 the swscriptlOl1, upToDate onltnP. ti)llt€1lt will bE- tJpdil1ed by 
UpTcDate, Inc. Outing Ihis time, UpToD8te ortllf1e may be -down fOf up to 2 hour>J and 

t!WS A';-(~&Sing the li,eflseQ'Materlill. ~t thf$ time will sea a nQ(iI;iI Wilt UpToP"W ollli;fll! 
Is be!rlg updilted. UpToOate, Illc. m3}l, I~ its sole disa~t!o!1, provide more fFeqJf>.flt 

tlpdate$ and'ilnnancements, jf appticabffi, as alld wh~n they .Me l'df!ilsed, Nothing In ttli> 

Agr!fflmlli'1t Qb!lg~t~ UpToOatlJ, Illc to f~rnJ~h mOfll illlQ~ant upr1il!e; Of to (f(Jat~ 

~an(!ement5. 

FOf ontiM <)0;,,5$ from a d(l>i;top {Of laptop) tomputer, UpT()Dat~ online!s validated fO>" 

U~ with the tllffent wBlons tlf the follol'llr'1g browsers ·and the wennital s~lflcatlM~ 

UpToOatlJ SUppilrtS. For a Cllrrerlt li~t Qf t/J(J.;(! WdllJfVJI Sp,l(ifiGltloos pliJaw $~11: 

hi.ltd (www.upWdatfo.(omfl1elp/nMm.mllwlfeo 

UpToDa:te on!ln~ is hostoo by a TIer 1 Sl!1V1c.e provider whim goilrilrit~s that the sile wil! 
be op~m!kmru at least 99.5% of th/! time. HOWewf, l:i!dlnkal fail!ll'.(!S, r()utItu: 

m~jntenaflce ;JIld tr~n51€nt Jnti!met wndi'ioll5 may rend\lr tfll) site tl!mporarily 

unava!laj)le" 

N~iU-w'r :j:IllIty sh~n 00 Ilablll, Ol" oollsider-ed in default, I,Jfl®r til!, Ag.ro"'m~nt fOf dIJ!ay;; or 

faUurM of pa-formlmc.e (.~~ed by (itwm~tan(~ beyond Ul~ PUty's reaSOilabl~ eDrllrol, 

provided .£lAd! parly imm"diilte!y prlWlrjl;5 notic!! to the: oth€( imd dOllS llwrythirlg 

r€ilswlilbly poS5ib!~ to rMtlflw its p~rformanee. 

Page 4 of 6 



User ACcess Restr'ictians 

You m.1y IlQt allow or f.ilr;i!it"te any Access to th", Li(ens~(j Matilrial; by ;;I1Y ptlrsOfl'i who 

are not Autl1Cfi'zed USers. AC{~,s by pmol15 whQ ate not Ali-thorllOO U~rs Is prohiblt~d 

no matter how su~h Access is obtair<ed, Including without lImitation by use Qf modem. 

VpN, pr9)t)' S"r.w, tAM or w"b-bil5ild te(hll(}logy. YOtl ;h~1! notify UpToDIItil, fnc, 

promptly if you bKort1e aWflri! of any Acce$s to tfle licensed Matel'!ills by llier~ wrr.hin 

Your organlZiltion who M.:! not AtHh[Jfi2ed 1..J~ers. You arid Y-our registered JI.uthoriz<!d 

Uws may.lot transfer ($ shar~ ACa!ss, !.I5~m"n1"s, or passwords with a.lYooe. You shall 

not Btti!mq>t to defuat or dr~!JmVetltM'i ~tem d"~iW1i!d to pro ted ACcess to UpToD:'lte. 

Owner>hip 
Thi'! Lic-cnsed Materi<lls are the sol"! and exclusive PTop<!rty of UpToDate, Inc. (or Its 

parel1t:;, subsidiaries:. afjltJat~, or designees) Of Its suppliers. You do om be;:ome the 
-owner of the U(~rned MilHflalS, bllt ar;! Imtit!.;d to me ttW!m Act:dl'dfllg to the terms and 

c;ondltlQro otthi> AgrlHll'l1ent. 

You hav-e purw'lSi!d tlw right toAcces; full-licensed Materials for a specific Umlte'" perIod 

(If time, i.e .. t:ilewb~r:riptioll p .. rlcd. At the end Qfthi$ p~rloQ, YoorUr.etlW and a5>o(1al:ed 

rights, SlKlI a~ t.;dlfli:c':a! support. If any, expire autom.otically, url!2ss Yoo have fel'le'M!d 

YOuf $u~ajptlor1 on UpToOate, Inc.·s then·Cllfrent terms. The Agfilement and Your 

lio:'1:$"1) to use the lk~n~ Mater!aJs wi!-! al,O terminate If YOI) fall to comply with any 

few Or rorn:JitiOO in thl~ A.gr~rmnt. 

You .aanov.tedge that the lie/'f1sed MaterialS indu<1e softw~re wh'idlls proprietary <'lnd 

confldent).al to UpToDatti, Inc. \lr Its licensors; and ~It rights, title and inwest thl;reln 0( 

Ul~re!O, indudingwithout tlmitatfon, all patents, (Ojlyr"ghts, tradem<llt.s and tr<Kle S*'C!etS 

(<!m<lirl io UpTODi!t~, Inc. Of its Ibmsors. You ~h.a!l ~ot, during thf! .lubS(Tlption p~flod Of 

themaftcr, di:;dru~, dir«t!y Qf lnd'lfijq!y, or Uki1 any other attion, wf!ich wool4 fllsult In 

the unautnOflmi disclosure of any (on/idential or proPf;e!ary data whatroever, Il1dud!tlg 

but not limited to, rtlproductiGn tlf data furnlshi'd by lIpToDam, Inc. 

?E!rmiUed Us.es il:fld Prohi~t1Qns 

Copylng. printing. distributing to third parties. Of prEparing derlvaflv>il 'A'Orks /;If the 

LiCE!il~€.j Matefia!s or aily part IMrMf is £trictly prohibited .. mles:s SJleclf!c~lly 8tlt/lcrlz,:d 

hErein Dr in wrlt'ilg from UpTJiOata, Jnc. Slmi!~r!y, the licensed t>!,rteliij/s may not b€ 

iw;;luGiJo In other sofuvare or <)3taJ;l;a5<lS, f;:ltel.e eflglneer~d, Of modffil)Q, No p.1rt of the 

Lken'oP.-d to!ater!al, mily t<; hyper linked, Indexed, or Dtherwise utl!iz""l by <ru{(1rnat;ed 

software me;;llS, lflduding: ~eilrd1 engrnes, robot), spldi!rs, crawl.ers, datil mInIng tools, or 

;my other SOI!'N¥f! that agzreg031es acO'.5~ to, or th", COJItefit of. the: ti(~l1~d Materia!s. 

No part [}f the lic~l1S{td t-1atill"iais may b~ mpled lor resale, nor may it be fJOstcd Of 

otherwise made <\vaitJble on liltr·afl",g, so-{;aHed federate<:! sit~s. knowledge -bases, 
~eilrdl,J!:;le tlat~bases, J'lublk: bulletin OOard1, 'N"'ili slt~, Internet. dcm<lins, Of onlhle dIal 

f()0ffiS, Th<! tkws11<ll'<l<Jtilrlats m<ly n(lt be combJned with oth$' content 1fl kflowie~z~ 

banks or wough simJ1¥ ta:hnologies,. However, Your Autoorll~<j USer> may OCCtlSiOOdily 

print out Individual artld('s for pemma[ dinJcal, edu:ational or re<;l;'<lrcfllJse aml/Of \l:mail 

'Individual artld~ to a coUe .. gue, proVid"d that the artkle> pririted and emailed by an 

individual Aut-hOlized User c:Mwin in ilggr"gate or.!y IflsuMtam!M pOftion~ of the licensed 

l>1.;)t~rf~L~ ~nd Jndl.!de.;) 'OJ)r(!.' r1Jf~renOl to UpTQDatQ, Inc. <;1ijd 115 ~opyrlght rJotiol, Und~r 

no tircurmteoce, may Aulho(il€d tJ~~r) prlOt or €maillarge (lumber, of articles from ct,e 

Lk~d MatffiJls. All right;;: t-tl!lSO! the: UcellS(ld NaterJals are expressly >tated /wr!!in, and 

UpToDate, In~, rlls~r"'$ <ill Qthltf fi~iS. Th!if/i. k; no-lmplllJd fight to lliil tl:m UCl<flSild 

M~le(ltlI5. 

Yoor Registered Auth.:lriw.l UsetS <anJ\ot share or transfer ~semames and passwords. Arrj 

~ha(mg Of trllrlMerrillg of lnelnaf'lle1 and passwords is a violation 0{ thjj Agr$!ml'nt. 

Att(M to the li"~fi\(/d M-iltlJrjals by [lon-Authorized Ulers Is e;.:prQ~sly forbiddlJl1. 

II) addition to its r~ghtS set forth in ~refm and Termillatioo" b!Jt excluding "Re·vtriflution' 

al)(.,..,e, UpToOate. Inc. re,erves the right ill it5 sol~ disaelion to 1);nit or Mpend YOtJf 

ALJt,'10ril~ USerS' JI.tECess to ll!(' lk:,"!lSed !>18teil~15, by elfttr1lf)k self·help or tiffiN mf'M~ 

,and without flotiO), if UpToO<)w, Inc toJli"'il~ il1 good f~ith til.;t <!ny hJthl)r;z~..-t Uler hill 

(Qi)1fJ1itt"d a brt'ach OI~f'CUfity or violated (hf' terms or IfllS Agreement. 

Rnsl;Tir:tkon Again~t TrOl-r!~fqr 

You '\11lY not ~ljtlinI\51"~ <lHign. o;hOf~. kit rmt. IN!',e, or o!!ie:wile tr,lI1,ie1 !h,! 

Ap,let'meot-Ofth'fr flgl"ltto use the lic!,'flSl'd H"torialt. 
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P,lv3Cy f HJ?AA 

lIpToD<lte, Inc. do .. ~ oot coIloct MY Indi\oi..-tu~lIy ldeotlfi~bl~ he~\th infOfITl,'ltJon from YilU. 

UpT()OaJ~.1nc is f10t a co'»1!fed entity under the U.S. fe<Jerai HIP.itA. 

UpTQDat~, Inc. re,wv.;s the right (0 trock arod COUIlt;t tor Its Int>m1oll pwp<nes ~r>l)Iloll 

Informalj()~ ~bom~ A.uttHlmed U~efS of UpToDate. intluding wldiDut llmitatlOI1~ !hi! URl 

that tlw us~r has cern!! from (I'dlether this URl i~ en Its Website 0( not), the URL tile us~r 

goes to ~)(t {whathe-r this URl is on it'; Website or not), tile Inwnet bfOwser that is being 

u~ed, the type bf Op~ratillg sy$t~m u~ed, tile Authcrlzed U~(s lu~ticfl . .'md th~ 

AuthQii~d l)~er's IP <ldd'ress. An Auth(!rl.ec/ User's If' i!<Idress m~y ~ used for ~y>t",m 

administfoltioll purposes and to tt.ed<: a user's s~ssion, 'Ill ord"r to gl~e UpToDa~, 1m:. ilrI 

understanding as to whim parts -of its database Authorized Uw; are visiting. UpTilililtl!, 

Inc. may /Jse 3uch lnform~tion for pUrjXlses Indlldltlg but not l!mitM to impmving the 

Cllllti:l1t of it> dJlab<'lSi!, (fltlrkctlilg. -advErti,ing. fejlort\ to Yw, or re~aldl. UpTOOate, Inc. 

may wnd information ,md nQtices of nl,lW services to rqglstered Al.lthori<ed Us~rs 

UpfoCate, mc. R';;JlVes the right to releilse <;llrrent or pilSt user information, wh"tl1er or 

flOt the ImormiJtlOll Jd"mti~ II particular person, internally within UprOOilte, If}(. or to 

third parties fOf !imlted purpOSeS In tho:! o!Vent UpToOale, Inc. believes that the UCoflSed 

M:aterials JfiI blllflg us;!d in vkl!~tion of tfll5A€reement Of to commIt unlawful Jcts. and/or 

if UpToDaw, Inc. Is re-quirell to <!isct.o,e jniormatlon to comply with applicable 1.)W. or 

(~tior1s,or with a C{)Urt or adminl5tratlV<! order. 

ExC!!pl as ,tall!-d if I !he <rOOve paragraph, UpTIJ(la!e, Inc. will not ~I\.a(e wlth unaffiliated 

third piirties jnformation spe<:ific to Authorll~\l Users or shaM inform<rtJOI1 r-egarding 

sped/ll: IP adc're>5es. UpToOate, Inc. is, MweV:;t, Iri!e to disct(l5e aggr~ate rlOll-p;:r,OOill 

llier infool'!lltlon to tnird ?1lrtie5. 

Access to Books and R~ords 
To address ttl!! reqLJJr~ml!RtS orSi!ctio[l 952 of Public law 96·499 {42 US Cork 1395 (xJ V 

(I), UpT(lDate. lru:.. ilgfWi that It witt, until til", ~:q1ir~tfon of f-o~r years oher We f(Jrnlshing 

of the £eJvicC5 pmvidi!d ptJl'suam to thiS agti!ement, upon Ih~ written r€{jlle~f of an 

appr{!jJfiate federilj offidal as defined by the >t<!tute, rmkl,!- owailliblil to t~ ~creta!'j 01 

Healtll al1c Human Sef'lk~s Of m~ Comptroller G>:ner.'ll Of 10 an)! of !Mit duly aUdHl(lled 
fepre5~r,tadve$, thJs Agreement,. amI those book>, dl:>C\.Im;,nts and record, of UpT<>D,;to:. 

lile P'lf1:~iniDg Ofl!y to this Agr<t~t ~ are n~($5:;ary to \lfrily th" I!i)tW€ and ~xtent ri 
the $~rvicl!s proVided UfIGeI' this .il!lfei:-ment and tne dlMgilS leviIod, and p~yrrtefllS made, 

fer the s~rvk~$ set Imth in this Agre\;mi'!nt LJpT"Date, Inc. will not Cilrry out ~ny ~ervlo"!s 

through a sut;coH(ract With <lllOther ()rgdl1i2.~tion and tr.f: dutie:s under thl5 A1lf€<:ment 
may net boll assigned or del,"&at~d. 

Use of i"I'ofessIOr'M[ Itldgm<'r'lt 

!hI! editors ~nd iJl)thOf5 of thll Lic.,-,wd I-lateri<1!S hi.l\'ofJ t;Ofl:>cJentk.lllsly and c;.;f'11Mly tri~d 

to create the id~nllfh!d 4i .. gnosis !1'1easur€s, tredtm~nt ",Iternatlws and drug dO$ages in 

tIlil Lken5ed MatErlojs that conform to tIli! $I:"nd~flh of profr;sslonal Pf-ilctke that 

prevailed at thl! tlm~ of publication. HO'Nf!ver, stafldards and practices In medkine di~nge 

as n~w d~'lil bi!>OOIr;!! available ilnd the i!ldi~idllal ~dita! prOfM'li('Jn1I! mC1Jld Wfl.rult a 

Wlri!)tyfJf SOOI"(:!l& fQf this f-\i<lson, Qnly the most Wrrl!f)( rel~ase 01 the U("llnseQ M<lwrlals 

shout4 be (/;Insulted whf!n mformatloll is SOLtgllt. New updat€s Me lS50ed Pf'flotlica!lyl do 

nat rely \In O!rlo;f v~r!ians. In addition, wh'm prl:Strlblng medkatiM5. the us~r b advised 

to (hed th~ proouct infOffi1iltlo(] sh!l!)t il(:romp~nymg e.ch drug tD v!lfirJ con;jl(ioll} of 

-ill-E and Idimtify any &iHlg~ in dos.age sct)Iotlu!e Of cof"rtf<lindic~t\ons, p<lrtltul~rly if tilt< 

ilg~nt to be adll1inl;tEred is new, inif-l)q(J[;r)tly U5Ed or n<!'i a rlarww thErapeuti~ fJng€!. 

The licensed Matl"riil~ de5(rib~ basic piindpl~5 oJ drngnosis !llld therapy_ The in/()rrnatiOll 

provil,led in th~ lkemoo 1'<1 \ltlUials is no SlJb$tlwt~ for indl'li<Joal patil'mt amssmeot ba~"d 

upon t11~ healtJJcare provld~('s E'xamin8tioll 01 each patJent and <:OflSlderati()rl 01 

tabnratruy d~t~ and other f,'Jet-or:; unique 10 the p~tient Th;; LkSlli!d Mat~rial~ ~hou!d b~ 

u~d a5 a tool 10 Ile!p the-user re~dl Jiilgoostlc ar;d t(eatm~nt d<:(ision~, bearing i!1lnind 

that 1ruJi .... ldu61 and urlique dr(ml15tMtI's n1~y leM th(> us/!{ to fwh decf~/(l<l$ no! 

prf!5ent~ '1Ilth!} ti(~nsed M<tterials. The opiniOIl' ~~pfessl){j in lh~ lk-msg!J t>t~teri,JI5 3r~ 

tIK!" of it, alJlnors and €:d!!Of~ altd mayor may IIOf f(>pr~<;i'nt the OffiCi .. 1 positio,' of any 

meda:a! ,()C!et~s ~ooper"t:ng wi'th. endor.\!f1gOf rfiwmmfln61ng !hi! licens~d i-1<lterRlb. 

liS. GOVei <m1ent ullllt-£!d Rights Notkt: 

Any act:l:oS, ro the li(J$~IHj Materi~1:s pfOwkd uncle mntr~~t to the U,S. GO\'i'mment is. 

provided with Ihnited fight,. The LieNlsed H<il;:r8,s (:0I1S;~t Iif Jat~> as t.,!ef[l"l(!d in .18 UR 

27.401 Qf 48 efR 27.404-·2(",), as app!ir.<lbl", and restf[C(ed L(}f;1PUtQ[ soltw'Jfe~:I define'".! 

iro ·HI CFli 27.401. Tr." U([l!1wl l"wte,j~l~ fllJY l;~ repr04(j(;~d and \1,<4:) by th~ u.s 
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Govemment, provided that they will not be used for or!n CflmlectjQ(j with !'ilEfMattur!ng 

and will not bQ l1isr\%Qd Qut'llcie Qf \h\! U.s. GQ\lemment or to ;;oy U.S. GOV'lrnml1tlt 

contractor, without the prior ~M$ Wfluoo JmmissiOf! .of Up T oDate, Inc. 

limited Warranty 

UpToDstf!, lil~ warrallts that the LI(~r\~ Materials made available to Y-ou through the IP 

~ddr$';e~ listed In tI1e ilttached Ilttter shall be ,substantially idl'!ntkaJ tQ the versioo (}f the 

Lkemoo Materials.provfded to other Similarly situate<! customers, If the t.lcensed M<lterials. 
aie deJectlve, sud! dMlderlCY mall hi! rec!ifi.ed without diMge pl'Qmptly afltr notle£! to 

UpToDate, In(. from V()(d, This Is V(;Nr sow ~rn1 e)(.;;luslve fllmedy, anrll)proP~te, loc-'s 

sole Uilbility, forbill;ldl of this warraoty. 

UpToDate, Inc. agre-es to Illdemnliy You ag~lnst any thinl party daim that the licensed 

Mate/lats jnfrlrlge a U.S. c:opyrlght, flat~nl. or trademar1t, and any damll~ awardl'!d on 

~u<h a claIm, provldel:l thilt You plQ'v'ide upToO~te, lnc. with prompt ootil;a o-f the claim 
and sote control of tile /Rfense and settWneot of tile d>llm, 1n the eV\lot such a da!m Is 

ma~ against You or anticlpared by UpToD~tJ!, Inc., IJpTobate-, Inc. ~han have ID(I OptiOfl 

of ""funding the ffle p(lh:l by Yw for ttw tJw1·current twEi'lt'l mooth iI'Orjod and 

t~minatfng '(aUf rlght ttl ~ the ti~l!m;ed Milteti .. I'l. The- lO~olng indemrilty MJd 
optional termination shall be Your sote remedy and UpToDate, loc's solO! ctillgation artd 

liablllty In the event of any daim that the licansed Materials mIring!! a third partY's 
Ct'lpyrlg/l~, 

NEITHER UPTQOATE, INC. NOR ANY OTHER li'ARf{ OR Mi:DiCAL SOCIETY MAKES AN" 
OTHER WARRANTV OR Rf:PR~SI1NTArION, ExPRESSt:D OR IMPU1:D, WITH RESPECT ro 
THt: UCENSED MArEIl:iALS, WHICH ARt: lKENSW ~AS !S~, OR WITH RESPECT TO TI-IlS 

AGREEMENT, THE 'WA1I.RANTY AND -REMWY PROViDED MOVE ME ExctuSIVE AND 

iN UW OF ALL OTHER WARRANTies, !NClI)QjNG IMNlm WARRANTISS OF 

NERCHANTABILl1Y OR. FITNESS FOR A PARnCUlAR PtJRPOSE, WHICH ARE iEXPRE,SSL'f 

DISCLAIMtD, ANY SfAnMENTS OR REPRESEN'fATlONS MADE BY ANY OTH~R PERSON 

OR ENTITY ARE VOID. YOU ASSUME: AU fUSK AS TO THE QUAliTY, FUNCTION, AND 

PERfO:Il1-!ANCE OF THE UCENSED MAUftlALS. 

limitation of liability 
IN NO £V:fiNf WltL tjPTOOAi£, JNC, OR ANY OTHER !'ARTY WHO HAS BE~N 

INVQI<Y1;P 11'4 THe (RFAT!ON, PRODUr;;TIQN, f'R(Jt4()'HON QR MARl(EnNG Of' TH~ 

ucmsfO MATERIALS Olt PERfORMANCE OF TH!S AGREEMENT fiE UA"BtE fOil. S1l'"ECIAL, 

INDIRI:Cf, tNCIDfNTAL, FtE!.JANC"E OR CONSEQUEN'fIAl DAMAGES, lNCllJOING tQS.S 

OF DATA OR PROFITS OR fOR INABll1Ti TO USE THE liCENSED ~1ATERIALS, TO ANY 

P'AR1'I EVEN IF UJJfOOATE, INC. OR SUCH OTH~R PART\' HAS BUN ADVISED Of 1m 

POSSIBILITY Of sucH OAl'lACfS, EXCEPT IN RHAT!ON TO THE !NDEt'-'INIT'r' PROVIDED 

AGAIN~r TH!RD PARTY CI.AIMS AS EXP'/l.ESSlY P"IWVlOED ABOVE,!N NO £VENr SHAll 

UPTOOA TE, INC. OR SUCH OTHER PARTY'$l;lA9JLITf FOR ANY OAMAGES OR LOSS TO 

YOU OR ANY OTHER PARTi IN CONNECTION WITH THIS AGREEMENT EXCEED THE 

UCENS£ Ft~ YOU PAID FOR THE UC~NSW MAtERIALS. 

SClml! sttltes do not a!{ow limltatloJl'i 011 1;0'1'1' long an ImpU"d Vlaffanty 1Il315 and !.orne 

stiltilS do flot iJl!ow tllll ~lOiOOsj(}fl or limililtlon 0/ !nddental. or ooJli~(lenti.a[ dam~giJ~, so 
the above limltatlon,aM exctll~ion may not apply to YOL!. T/11s warranty gives You ,ped!ie 

legal rlght~, iI!ld'iOlJ may al,Q have othll1" right. that v<JPj from rtat>! tostilte. 

Rve 2015 OOHO-27239217 (2) 

CQr1fidentiatity 

'Confldlu1tj~llnformatiQfI' sl"lall me~n ~ny infomwtkln n,gardiog UpToDate, IJJc!s protkrct 

designs and plarlS, pf<)duct d~elopmo:11! pllln.s, teleil'o! ddt€S, strategies, prklllg, and other 

milrketlng and wchnlca! information and othRf unpubtisJu:'d Il'lformatiOJJ p((Nid~d ro you 

by UpToDaoo, In~,; al¥J (iU mher informiltlon wnil;h UpToDilte, Inc. chilT~ctefiz'1:; a~ 

tortf;d~!"Itial at thl! timl! of it! dJ:.ldQ~ure eit/)e( In writing Of orelty, exeept lor inforrnatiOJ1 

whkh you am demon;tratrt; (11) is praviowly rightfully known to you wjthl1U\" restrktion 

on disclQStlfe; {bJ is ()r becOllli'~, I'fom no ill"t or fai!ur-e to act Of! )/f.)ur part, generally known 
irl the relevant induSil'j 0( pubtlc domail\; (c) is di£dosed t¢ you by a third party.as a 

matter of light and without re>trlaloo on d1sc!orure; or (\I) j~ tndepefld~ntly developed by 
yOIJ without ac-ces. to the (onfidentialln(c'IIl11atlon. '(® >hall atBtI tim"s,bQt/1 during tlie 
tef.!tl heriof and fOl' ~ pMiocl of at i(last three ;mill":S after wrmlrlatioo of your rJ.ght to LEe 

UproDate-, keep In .confidence au sum C(lnftlelltial Iflformaflon< YOlA sh~U not m>elose, 
dl%eminate t'J{ nthl:fWj~e-PllbH$h or communk·ate C(lnfk!MtiailnfOfmatio~ to any pl!fSOI'l, 

firm, wrpor~tion 1,)r other third p~rty wlthQut am p!1of wriU!;'fl COf\SIlnt r;./ UpToPilW,!nc. 

YOll <i1ai not use any CmdkleJltiallofwnatiQn other than in tile course of the actIVities 

pOOl1itte-d l\eH;Uflder. '(ou shall omy d!>eIQW ConfidEntial Infr:lfmatioo to another 

emptoyw or rontr~ctQr U!Klllf bifldjng obllg~tiiJns -of oollfid~r;tla!'lty wblitantla!ty simililr ro 
rno.w set forth-herelll (IIi /I "need to know· basis. YOllstmU Mti~j UpTnDat.!:, loe. in.,wJtlng 

imm<!diat!lly «pOll diocowry of any JJnatlthoriled usc or dlsdos-ure of CQl1fMmtlal 

iIltoJ"m<!tion or .any -other bfeach of tills Agrel!moOlnt, and will cooperate with l.JpToO.llte, 

Ii\(. in i!velY reasonable way to il!g1lin p05~km Qf Com'idenl.!alll'lformatj('m and prev<'nt 

any t(drther VI1i!~thori.ed -U~. !f)IQ!l ~j"ij [egally oompeHed w djsdo;:e any of the 

Coolkll!fltlallnrormatiOll, then, prior tn such il!sdosu~e, you will (.i) Irnml!diately rlOtify 

UpioD1lte, Inc. prior to such disclostll'e 10 1iUOW UpinDilt."!, Jnc, an <lpporttmlty t!J qJntest 

the dlsdosure, 01) assert the pri"iI.~!¥ld ilnd conlidentlal nature of tile Confidential 
Irlfo(ffllltiOO, Md (ii!) cooPf!rate fully with UpTt'lfiate, Inc In prot~til\g agaltlSt tiDy sucli 

di,dosum 40G/C}! oIJtilrning ~ JlfoWaM! Ofd\lr nilrrowing th~ S<:Q].1'! ¢{ ~um d!5dO>llf~ 

~ndior \J>~ of!he Confid<!ntJallfltormatioo. In tile event 5lKh prOHctlon Is not ootalMd, 

you shall dlsdQSe the ()nfidentlal Information orly to t~1I ext~nt fle(RS$ary to comply 

with the <lpp!icabb.! !Ii'gal reqvffllmllllt>. 

Gener.i 

This Al.lJeemel1t shall be go\<erned by and ool1.5truf!d in aa:ordance with the laws of tile 

Ccu!ltyof MOfltli'r~y, Califomkl, USA, without f~rd to its principles of cooffiC'..s of law or 
th<l Unitoo N3tlQt» CQn'l!':ntlorl on ContriICUi for the Intern.JUontil Salrl of 'Goods, E~d; 

party submits to the el«:IIl~r..~ Juri~dict!on t'Ii til£! fed\!l'a\ .tId state courts IO(IJt-ed irl t11e 

CountyofMonterl!Y, CilUfomia. 

If any provision crf this AgrffmQnt is determIned to 1m invalid Dr unenf-(jrclMbt~ UwRf any 

<lpplicable law, !t ,hi/It [I.e de€1med omitt.w: am! liN fW(1airiing provisions 5hall continue in 
MI forte lind eflect. ThiS Agreetl\;!l)t may ~ modified only in writing ex.erulJ!d by 

amhori?ed reprl!5ent;.lt~s of VOll and UpToD(lte, inc. ~i!lwr party'~ w<liver of ~ny right 
~hi!lloot constltt!tllwaj~r of that right in thE: future, 

Thi5Agreement COIlst!tUt<>s the enWe um!er.'ltOlndmgbetw*n tJhe pilftles with rewe>:! to 
th~ ~bject matterhereof,and aU prior .w~ment>, r1"p(e~tatiOM, statl!menti, al'ld 

tlodertilk!ngs, Qra1.QfWfjtt~o, are h~flJby e)(pr<Js~ly sJ,ljXJrsed"d ,lAd c.;nc"l-\lq, 

If You usC! purchase o,dG$ in t!Jnjundkm with thiS i\gr1!emo;lrnt then ·You agri!~ tlJ~t the 

following ,>tat~nt is h~r-eby -lI1.¢omath:.Uy made j.Mrt of such p(Jfi;I"l~S~ (lI"m; "'The 

terms MId conditions set forth in the Up"foDlIt~ Contract No.: 001-00·272392:17 al~ 
rnJde p"rt of tl1ls pUrWMf! order \IJld ilI~ )1'1 1k!1l Of, !mil" shall n,p!ac@, aU term> Ilnd 

woolUons, ~pr;;ss-or Implied, In this pl1rchase order, including i/f'i'J renewals hereof." 
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~ 
ACCJR~® CERTIFICATE OF LIABILITY INSURANCE O'ii04I"15 " 
~ 

~~~_~"'u'r'~~'c IS ISSUED AS A "" '"" OF I 'v", ONLY AND ,NO RIGHTS UPON THE v"~"r1vM'" 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. 

Io"rv~,~", .If the" I , ~~~~~:y:Sc:~a7;v"lv,,~" , the must b. .If" ",UN IS I :_S:~bj~c~,to 
.. 
" • the terms and conditIons of the I, may require an endorsement. A statement on this certifIcate does not confer rights to the '" certificate holder in lieu of such' '" c 

-IE 
• 

IA?~ -Ri 5 k servi ces central, Inc. 
:E 

. . E<lI, (866) 283-7122 I r~. No.), (800) 363-0105 t lehi cago IL offi ce 'C 
l~gfEast: Randolph ~~DA~~SS, a 

·cago IL 60601 USA J: 

f ... .t~.-' I!Lov,.t/J.I,J,..y INSURER(S) AFFORDING COVERAGE NAtc# 

INSURED zuri ch Ameri can Ins Co 16535 
UpToDate, Inc. INSURERB, ""., 'Ld" & Liability InS Co 26247 

I~~l~h:e~j Road INSURERC, Th,- Charter oak Fi re Company 25615 
MA 02453 USA 

INSURERD, Travelers Cas Co ~Ame ri<ca ~674 

INSURERE, 

INSURERF, 

COVERAGES : ,R: 

~(C~T~~.~".':' !.,c.".I.~::\I .. I_H~.>'~~~'~~g0IREMENT, nl~!J b~ c"cl'~g;;,:6'~~~ ~~~Ndg~¥~c!~ 6~~~HER D6~C;;:'~~t~Yr~":~s'i>~~~ ~gLJ8~II~~~~'~ 
;-;;,', ;~",,~T~ AN~.' ~EtISS'U~'~(>R MAY PERTAIN, THE INSURANCE AFFORDED BY THE POliCIES DESCRIBED HEREIN IS SUBJECT TO All THE TERMS, 

CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as 

I'ti'li TYPE OF I ~ POLICY NUMBER ~~ LIMITS 
A 
~ 

LIABILITY 1<0.' OO{ IlU"l EACH $1, 

-
~ CLAIMS-MADE 0 OCCUR I PREMISES /E;~~~;;~c~) $100.000 

I MED , p.",,) $5,000 

I!ERSONAL & AOV INJURY $1 ,000.000 ~ 
ro 

, ::. LlMfT APPLIES PER " ,lJUU ,IJlJIJ ~ 
w 

~ POLICY D ~~& 0 LOC '"~C-". COM PlOP AGG ~ 
c-
w 
~ 
0 

OTHER: 0 c-
C AUTOMOBILE LIABILITY 

, , , , 

~,OOO,oOO 
~ 

.. 
Ix ANY AUTO ~"I' y" "" II Pee P'"") 0 

Z r-- ALL OWNED ,ouole, , "'idom; $ 
I--- AUTOS - AUTO.':. ~ 

I ~P:~;~,7d"~')""""O u HIRED AUTOS ~;; !E I--- 1: • B 

~ UMBRELLA LlAB H OCCUR 
IUMB' IEA,,"- $4,(100 ,000 (j 

EXCESS LIAS CLAIMS-MADE $4.000,000 

D~DI 
0 WORKERS' I lAND 

X I ~~~TUTE I l~iH ,. LIABILiTY 
ExeCUTIVE ~ I EL,""CH ACCIDENT $1, 000,{)(l0 

NIA 

If yo;. d'",",~ ~~~ee lEU $1,000.000 

I ;b"ow I E.I. I LlMIl $1,000 000 

II 
WI 101, AddWo,,' R, .. ,'; Soh,d,I" m'y b, ,ft'"'' I , Im,"'"dl 

~ Evidence of Coverage. 

~ ~ 
~~,,,,FICATE Wli "." CANCELLATION ~ 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE ~ EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH TI1E .~ 
POLICY PROVISIONS, 

upToDate t Inc. I ,I"" 

~ 95 sawyer Road 
Waltham MA 02453 USA 

~~s;:'~ ~4a,t'..£ ~ 

©19BB-2014 ACORD CORPORATION. All rights reserved. 
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD 



.--------, 
ACC>RCJ@ CERTIFICATE OF LIABILITY INSURANCE -'2i04l2015 ................ 

~~~T;;,~~;:~~~~~dsNI;~~F~I~~:T;~~~~"~RO~EGATIVEL~~;"~~~~ :XNT~ND OR A~TNE~ ~~~TgO~~~;:~FFORDED ~~ THE POLl~~~~ 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED 
REPRESENTATIVE OR c"nnll~o" AND THE CERTIFICATE HOLDER. .. 

'''.lftM."., i ,"~,d holder is an ':'UU"'~N'," ,the I :~mustb. .If Jiu" IS _',_s.~~J~C~,to ~ 
the terms and conditIons of th~_ ~o_li.~~,_ certain. may require an endorsement. A statement on this certificate does not confer rights to the t§ 
certificate holder in lieu of such' 0 

If"", (866) 283-7122 

• 
Aon Risk services central, 

32 
Inc. 

I . No.), (SOD) 363-0105 " • chicago IL office 'C 
200 East Randolph ~il'b'il~ss, '0 
chicago Il 60601 USA :I: 

INSURER(S) AFFORDING COVERAGE NAIC# 

I INSURED INSURERA, zurich American Ins CD 16535 

1.9.~ ~ ~,:,_a_L<:.'_ Inc. INSURER B, 
Road INSURER C, IW;l~ MA 02453 USA 

'NS~D' 
INSURER Eo 

INSURER F, 

:ATE NUMBER: NUMBER: 

I'NH61c~T~~. N' I I' THAT.:r~~~~~jl~~g~~E~:EG~"T,~~~}~~_BELO~..H.~0~ ~~~N_IOSUED TO J~~~HoEuR~~~~~~~'~'\~~~~~f~~'iAI2~~~~~~k~ 
CERTIFICATE ' BE ISSUED .1"'AN~¥'AFFOvR~ED BY THE'POUCIES . 
EXCLUSIONS ~~6 cv"ul, Iv"oO~ ~C~HPoLlc'I'Eli~~ITS SHOWN MAY HAVE BEEN REDUCED BY ~~~g~l';,,~3:HEREIN Llmitsrs:~~n ar:~~ ~. 

I'CrR' 1'YPEOF r.W6 ~~ LIMITS 
LIABILITY I EACH 

r-tJ CLAIMS-MADE 0 OCCUR I ~~~~~~s IE-a~~~r'@'rlce) 
I-- I MED EXP iA,ny ''" P",OC) 
I-- <ADV ,NJURY ;:: 
~ ~'L AGGREGATE LIMIT APPLIES PER: 

ro 
~ w 

DPRD- 0 ; - COMPIOP AGG "-w r- :~~~; JECT LOC w 
0 
0 

I ',SINGLE LIMIT " , lIA81l1TY .. 
r- ANY AUTO I ,onrr Y ,".rr"y(p'"",",,' 0 

Z 
I-- ALL OWNED "'lCn I BODILY I , 

* I-- AUTOS l-I ~~~O". 
I iP;~;;,7,~~,) U 

HIRED AUTOS 

~ I--
~ 

UM8RELLA LIA8 ---1 OCCUR 
lEACH U 

-
EXCESS LIA8 CLAIMS-MADE 

IDEO I 

,CCiABiLiTY lAND C I :~~TUTE I I~~H 
ANY,' I :lI!::<.,;uIIVl: 

NIA 
I E.L, EACH ACCIDENT 

",_ N~) 
I I" ~,j,,- ; b,I,w IE.I. I LIMn 1= 

A 'ed1 a Prof I~~~' applies per policy ter "S -~';';di ~i:;'n~ ,2016 I!~~~e~~~! lU~~:~~~I~ 
~ 

. "C,'ow"u'" ",, """0", R,m"k, SOh,dol,. m" b, ,""h" If m'tt 'P'" I, ",u'",) 

~ Evidence of coverage 

fi 
~ 
~ 

""',, ".'"" , " (.lnl nl=R ~ "J~I=I "T~ ~ 
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. AUTHORIZED REPRESENTATIVE ~ 95 sawyer !load 
waltham MA 02453 USA 

4~9"~ ~naa/k. ~ 
Iii 
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-ArT1Rb® CERTIFICATE OF PROPERTY INSURANCE I DATE (MM!DD/VYYY) 
06/02/2015 

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. 

If this . 11 ; is being fDr a party who haS an : , intere, : In the prDperty, do not use this fDrm. Use ACORD 27 , 28. 

PRODUCER ~~~;''' 
Aon Risk services central, Inc. 

;:;gNio. E"I: (866) 283-7122 I r':;2. N'.I: (SOO) 363-0105 
chicago IL office 
200 East Randol ph I;~~~i" chicago IL 60601 USA mo 

'"<"0<0'" I NAIC' 
INSURED I :"""': :: XI 

America Inc 124554 

UpToDate, Inc. 
95 sawyer Road 
Waltham MA 02453 USA IN,"RER" 

IN,"RER E: 
IN,"RER F: 

LDCATlDN~ ~ : NUMBER: 5: 
,o'""UCO"" '""""" , 101, Ad''''"" R.m,," space Is requlr&d) 

;N>gfc~T~~,C~~~~~~~l:~'~G ANY R~g01~EMENT, TER~Sb~DC~E~~~OH:~~ ~~~Nd~~~~6~ 6~EOTHER D~~~~~~TA~~~E:~SRp~~~ ~~W~6~~'~~ 
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. 

'~;: TYPE OF INSURANCE POLICY NUMBER !?~:C.:. I~?;~C:.~ I COVERED PROPERTY LIMITS 
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A 
IX ""' BUILDING 

~SESOFLOSS DEDUCTIBLES PROPERTY 
e-

I BASIC I BUILDING 
'- W;O 0"" ""''"'' 

, BROAD ! EXTRA EXf:'ENSE 
e-

X ISPE~IAL l-
I RENl VALUE 

IBLANKET BUILDING ,. 
IBLANKETPERSPROP 

1 WINO "- ,", "CO"' 0, &PP 
! FLOOD 

Ix ILOSS Limit Ii,ODO,OOO 
e-

_ INLAND MARINE TYPE OF POLICY 

'-
CAUSES OF LOSS 

- NAMED PERILS 
POLICY NUMBER e-

- e-
CRIME 

'-
--;"PE OF POLICY 

r-

~ SOlLER & MACHINERY I 
EQUIPMENT BREAKDOWN l-

e-

I )101, il m,re 

Evidence of coverage 

CERTIFICATE HOLDER CANCELLA nON 

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 

AUTHORIZED REPRESENTATIVE waltham MA 02453 USA 

~~g~ ~enaa!~ 
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Monterey County 

Board Order 

Agreement No.: A·12993 

File!D A 15-366 No. 18 

168 West Alisal Street, 
1st Floor 

Salinas, CA 93901 
831 .755.5066 

Upon motion of Supervisor Parker, seconded by Supervisor Phillips and carried by those members 
present, the Board of Supervisors hereby: 

a_ Ratify, approve and authorize the Director ofHeaIth or Assistant Director of Health to sign an 
Agreement with Wolters Kluwer Health, UpToDate, Inc. to provide an UpToDate Anywhere 
Electronic Clinical Resource Subscription, for a total contract amount not to exceed $18,960.00, for 
the period of November 1,2015 to October 31, 2016; 

b. Accept the recommendations of the Director of Health regarding modifications to the insurance 
provisions in the Agreement; and 

c. Authorize the Director of Health or Assistant Director of Health to sign up to three (3) future 
amendments to this Agreement where the amendments do not exceed 10% of the original contract 
amount ($1,896.00) and do not significantly change the scope of work. 

PASSED AND ADOPTED on this 17th day of November 2015, by the following vote, to wit: 

AYES: Supervisors Armenta, Phillips, Salinas, Parker and Potter 
NOES: None 
ABSENT: None 

I, Gail T. Borkowski, Clerk of the Board of Supervisors of the County ofMollterey, State of California, hereby certify that 
the foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the minutes thereof of 
Minute Book 78 for the meeting on November 17, 2015. 

Dated: November 17, 2015 
File!D: A 15-366 

Gail T. Borkowski, Clerk ofthc Board of Supervisors 

"'""" .'MOOMo" ":~7 
By ('~1.------------=--{)-J Deputy 



Monterey County 

Board Report 

168 West Alisal Street, 
1st Floor 

Salinas, CA 93901 
831.755.5066 

Legistar File Number: A 15-366 November 17, 2015 

Introduced: 1013012015 Current Status: Agenda Ready 

Version: 1 Matter Type: BoS Agreement 

a. Ratif'y, approve and authorize the Director of Health or Assistant Director of Health to sign 

an Agreement with Wolters Kluwer Health, UpToDate, Inc. to provide an UpToDate Anywhere 

Electronic Clinical Resource Subscription, for a total contract amount not to exceed 

$18,960.00, for the period of November 1,2015 to October 31, 2016; and 

b. Accept the recommendations of the Director of Health regarding modifications to the 

insurance provisions in the Agreement; and 
c. Authorize the Director of Health or Assistant Director of Health to sign up to three (3) 

future amendments to this Agreement where the amendments do not exceed 10% of the original 

contract amount ($1,896.00) and do not significantly change the scope of work. 

RECOMMENDATION: 

It is recommended that the Board of Supervisors: 

a. Ratif'y, approve and authorize the Director of Health or Assistant Director of Health to sign 

an Agreement with Wolters Kluwer Health, UpToDate, Inc. to provide an UpToDate Anywhere 
Electronic Clinical Resource Subscription, for a total contract amount not to exceed 

$18,960.00, for the period of November 1, 2015 to October 31, 2016; and 

b. Accept the recommendations of the Director of Health regarding modifications to the 

insurance provisions i.n the Agreement; and 
c. Authorize the Director of Health or Assistant Director of Health to sign up to three (3) 

future amendments to this Agreement where the amendments do not exceed 10% of the original 

contract amount ($1,896.00) and do not significantly change the scope of work. 

SUMMARYIDISCUSSION: 

Wolters Kluwer Health, UpToDate, Inc. (UpToDate) is the leading web based clinical research 

tool utilized in clinic to obtain answers to clinical questions, including the latest evidence, and 

provides for specific, practical recommendations for diagnosis and treatment. 

Approval of the recommended action will provide Health Department Clinic Services 

physicians and mid-levels continued access to this valuable resource tool in providing cunent 

and up to date medical infonnation and resources at the point of patient care. Included in this 

contract, at no additional cost, is the functionality of Up TaD ate Anywhere. This enhancement 

will allow for physician and mid-level access to UpToDate from any intemet-enabled device 

including desktop computers, laptops, and mobile devices. 

Since 2007, the Health Department has contracted with UpToDate utilizing UpToDate's 

Agreement. For this renewal, UpToDate has agreed to sign the County's Standard Agreement 

with modification to the insurance requirements. Risk has reviewed and cannot approve the 

deletion of Section 9.04. The Contractor has provided proof of commercial generalliabilily and 
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Legislar File Number: A 15-366 

automobile liability but cannot provide the contract required additional insured and primary and 

non-contributory endorsements. The Health Department recommends moving forward as this is 

an internet based subscription service that will not require on-site training or assistance. Since 

the current contract expires October 31, 2015, to ensure continuity of service, UpToDate is 

providing continued web access to the site until the contract is fully executed. 

While this work is not directly in support of a Health Depat1ment strategic initiative, it is in 

support of one or more of the ten essential public health services, specifically to inform, 

educate, and empower people about health issues. 

OTHER AGENCY INVOLVEMENT: 

County Counsel, the Auditor-Controller and Contracts/Purchasing have reviewed and approved 

the Agreement Risk Management has reviewed and cannot approve the deletion of the County 

standard insurance requirement This Agreement is on file with the Clerk of the Board. 

FINANCING: 

Sufficient funds are available in the Clinic Services Bureau, Health Department FY2015-16 
Adopted Budget4000-HEA007. There is no financial impact to the General Fund resulting 

from approval of this Agreement_ 

Prepared by: Sheena Morales, Management Analyst, 1393 

Approved by: Ray Bullick, Director of Health, 452~ 

Attachment: 

Agreement is on file with the Clerk ofthe Board 
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