Univerzita Palackého
v Olomouci

Smlouva
o zajisténi elektronického informacniho zdroje
pToDate

O024pvz|pu| 2077
uzavrena nize uvedeného dne, mésice a roku ve smyslu ustanoveni § 1746 odst. 2 zakona &.
89/2012 Sb., ob¢ansky zakonik, ve znéni pozdéjsich predpisu (dale jen ,ob&ansky zakonik*)

(déle jen ,Smlouva®)
1. Smluvni strany

Dodavatel:
Albertina icome Praha s.r.o.
zapsan v obchodnim rejstiiku, vedeném Méstskym soudem v Praze, oddil C, viozka

20775

Se sidlem: Stépanska 16, 110 00 Praha 1

Zastoupeny: Ing. Vladimirem Kareneny|

Osoba opravnéna jednat ve vécech technickych%
Tel L

IC: 49612158

DIC: CZ49612158

Bankovni spojeni:

(dale jen ,Dodavatel”)

Odbératel:

Univerzita Palackého v Olomouci

verejna vysoka Skola — rezim existence dle zakona ¢. 111/1998 Sb., o vysokych $kolach
a o zmeéneé a doplnéni dal$ich zakonu (zakon o vysokych skolach), ve znéni pozdéjsich

predpisu
Se sidlem: Krizkovského 511/8, 771 47 Olomouc
Rektor: prof. Mgr. Jaroslav Miller, M.A., Ph.D.
Osoba opravnéna jednat ve vécech technickych: _
IC: 61989592
DIC: CZ61989592

Bankovni spojeni:

(dale jen ,Odbératel”)

2. Prohlaseni smluvnich stran

2.1. Dodavatel je smluvnim partnerem poskytovatele elektronického informaéniho zdroje
UpToDate a zaroveri jeho opravnénym a jedinym autorizovanym distributorem v Ceské
republice. Dodavatel je opravnén zprostfedkovat tuto licenci k tomuto produktu v CR.
Dodavatel prohlasuje, Ze neni nabyvatelem této licence na zakladé licenéni smlouvy mezi
poskytovatelem a Dodavatelem.
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3. Predmét Smiouvy

3.1 Predmétem Smlouvy je zajisténi elektronického informacéniho zdroje UpToDate, ktery
je specifikovany dale v priloze ¢. 1 této Smlouvy (dale jen "Produkt") pro Odbératele. Produkt
je poskytovan formou online pfistupu k serverum poskytovatele licence uvedenému v priloze
¢. 1 této Smlouvy (dale jen ,Poskytovatel) na obdobi pocinaje od 01. 05. 2017 do 30. 04.
2018.

3.2. Pfedmétem této Smlouvy je i technickd a provozni podpora pro zpfistupnéni
elektronického informaéniho zdroje UpToDate opravnénym uzivatelim po dobu trvani
licence, odborné konzultace a spoluprace pfi zajisténi Skoleni pro uzivatele. Dale jsou
soucCasti predmétu také ostatni prace a vykony touto Smlouvou vyslovné neuvedené, avSak
Dodavatel védél, védét mél nebo mohl védét s ohledem na svoje odborné znalosti a
zkuSenosti, Ze jejich provedeni je nutné pro radné spinéni Smlouvy.

3.3. Vzhledem k charakteru predmétu Smlouvy (obsah elektronickych informaénich zdroju je
chranén autorskym pravem) se na uziti produktu vztahuje ustanoveni licenénich podminek
resp. licenéniho ujednani konkrétniho Poskytovatele, jejichz kopie tvofi prilohu ¢. 2 této
Smiouvy.

4. Cena a platebni podminky

4.1. Cena za pInéni v ramci této Smlouvy se stanovuje dohodou mezi Odbératelem a
Dodavatelem ve vysi 873 302,09 K& bez DPH, tj. 1 056 695,52 K¢ v¢. DPH, z toho DPH 21%
183 393,50 K¢, v rozsahu cenové nabidky uvedené v priloze ¢. 1 této Smlouvy. V pfipadé, ze
by ke dni fakturace Dodavatelem do$lo ke zméné kurzu CNB — stfed - vychozi mény (USD)
oproti kurzu pouzitému v kalkulaci (uveden v pfiloze ¢. 1 této Smlouvy) o vice nez 1%, méni
se smluvni cena automaticky na cenu prepoétenou kurzem aktualnim ke dni fakturace
Dodavatelem. Pravo fakturovat vznika Dodavateli dnem podpisu Smlouvy obéma smluvnimi
stranami. Dnem fakturace, ktery je zaroven dnem uskute¢néni zdanitelného pinéni, dochazi
k poskytnuti prava k vyuziti produktu. Odbératel uhradi cenu na zakladé faktury vystavené
Dodavatelem ve |haté splatnosti 30 kalendarnich dnt ode dne prokazatelného doruéeni
faktury Odbérateli.

4.2. Faktura musi splhovat nalezitosti danového a ucetniho dokladu podle zakona &.
563/1991 Sb., o ucetnictvi, ve znéni pozdéjSich predpisu, zakona ¢. 235/2004 Sb., o dani z
pfidané hodnoty, ve znéni pozdéjSich predpist a musi mit naleZitosti obchodni listiny dle §
435 obCanského zakoniku. V pfipadé, ze darnovy doklad vySe uvedené nalezitosti nebude
splfnovat, nebo bude obsahovat nespravné udaje, vrati Odbératel darfovy doklad do dne
splatnosti danového dokladu k opraveni bez jeho proplaceni. Lhiita splatnosti se v takovém
pfipadé dnem zpétného odeslani stavi a poté pocCina bézet znovu ode dne doruéeni
opraveneé Ci noveé vyhotovené faktury na adresu Odbératele uvedenou v zahlavi této Smlouvy.
Faktura musi byt oznacena Cislem této Smlouvy uvedeného v zahlavi této Smiouvy.

4.3. Pro pripad prodleni Odbératele se zaplacenim faktury je tento povinen zaplatit
Dodavateli urok zprodleni zdluzné ¢&astky v zakonné vysi, ktery je splatny do 10
kalendarnich dnu ode dne doruceni vyzvy k jeho zaplaceni.

5. Odpovédnost za vady a smluvni pokuta

5.1. Dodavatel se zavazuje zpfistupnit Produkt Odbérateli od 01. 05. 2017 do 30. 4. 2018.
Pro pfipad poruseni tohoto zavazku se sjednava smluvni pokuta ve vysi 0,05% ze smluvni
ceny za kazdy kalendarni den prodleni. Dodavatel neni v prodleni podle pfedchozi véty
v pfipadé, Ze dojde k prodleni ve zpristupnéni Produktu v dusledku prodieni s podpisem
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pisemnych licenénich ujednani mezi Odbératelem a Poskytovatelem (pokud Poskytovatel
vyzaduje pisemnou formu).

5.2. Dodavatel neodpovida za to, jak aktudlni a kvalitni informace jsou v zpfistupfiovaném
informacnim zdroji k dispozici. Dodavatel rovnéz neodpovida za pfipadnou existenci poruch
v pristupu k informaénimu zdroji ¢i jeho doasnou nedostupnost, kterou nezavinil porusenim
svych povinnosti.

5.3. Dojde-li béhem trvani této Smlouvy k vyznamnym zménam na strané Poskytovatele
(napf. kzasadnim zménam v charakteru nebo slozeni dodavaného elektronického
informaéniho zdroje, k ukonceni poskytovani, k ukon&eni &innosti Poskytovatele apod.) a
Dodavatel se o takovéto zméné dozvi, je Dodavatel povinen na tuto skuteénost Odbératele
co nejdrive upozornit a zaroven navrhnout zpusob feseni dané situace (napf. nahradu jinym
elektronickym informacnim zdrojem podobného charakteru apod.). Nebude-li Odbératel
souhlasit s navrhovanym feSenim, je Dodavatel opravnén vypovédét pinéni Smilouvy
vdotéené casti svypovédni dobou 30 kalendainich dni. Ostatni ustanoveni Smlouvy
zustavaji v platnosti.

5.4. Sjednanim smluvni pokuty neni dotéeno pravo smluvni strany opravnéné pozadovat
nahradu Skody ji vzniklé, a to i ve vysi smluvni pokutu pfesahujici. § 2050 ob&anského
zakoniku se nepouzije. Zaplacenim smluvni pokuty neni dotéena ji utvrzena povinnost
prodlévajici smluvni strany plynouci ji ze Smlouvy.

6. Zavérecna ujednani

6.1. Od Smlouvy Ize odstoupit v pfipadé podstatného poruseni smluvnich zavazk druhou
stranou. Odstoupeni od této Smlouvy musi byt u¢inéno pisemné a nabyva Géinnosti dnem
doruceni pisemného oznameni druhé smiuvni strané. Za podstatné poruseni této Smiouvy
se povazuji: prodleni Odbératele se zaplacenim ceny presahujici 20 kalendarnich dnd,
prodleni Dodavatele se zpfistupnénim Produktu Odbérateli ve sjednané Ihiité.

6.2. Odbeératel si vyhrazuje pravo vypovédét tuto Smlouvu bez udani divodu, s vypovédni
Ihdtou jeden mésic, ktera bézi poéinaje nasledujicim mésicem od mésice, v némz byla
vypovéd druhé strané prokazatelné doruéena. Vypovédi nevznika odbérateli narok na zpétné
plnéni neerpaného pfistupu.

6.3. Veskeré zmény a dopliiky této Smlouvy musi byt uginény pisemnou formou a
podepsany opravnénymi zastupci obou smluvnich stran. Pro G&ely dorudovani pravnich
jednani smluvnich stran €inénych na zakladé této Smlouvy (vypovéd, odstoupeni, navrh
dodatku ¢i dohody) nebo dorucovani vyzev apod. se uplatni ustanoveni § 573 ob&anského
zakoniku. Smluvni strany si dohodly nasledujici pravidla doruovani zasilek obsahujicich
pravni jednani nebo vyzvu: zasilky jsou zasilany doporuéené, prostrednictvim drzitele
postovni licence, na adresu smiuvni strany uvedenou v této Smlouvé, nebo jinou pozdéji
oznamenou adresu.

6.4. Tato Smlouva je uzaviena podle § 1746 odst. 2 ob&anského zakoniku a ve vécech
neupravenych touto Smlouvou se prava a povinnosti smiuvnich stran fidi v celém rozsahu
prislusnymi ustanovenimi obéanského zakoniku, pokud neni v této Smlouvé sjednano
odchyiné jinak. Smluvni strany si v souladu s § 630 odst. 1 ob&anského zakoniku ujednaly
odchylné od § 629 odst. 1 ob&anského zakoniku pro prava vyplyvajici z této Smlouvy nebo
jejiho poruseni delsi promli€eci IhGtu poéitanou ode dne, kdy pravo mohlo byt uplatnéno
poprve, a to promiceci Ihitu v trvani péti let, tim vSak neni vylou&eno ustanoveni § 639
ob¢anského zakoniku.
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6.5. Ujednani této Smlouvy jsou vzajemné oddéliteina. Pokud jakakoli ¢ast zavazku podle
této Smlouvy je nebo se stane neplatnou ¢i nevymahatelnou, nebude to mit vliiv na platnost a
vymahatelnost ostatnich zavazku podle této Smiouvy a smluvni strany se zavazuji nahradit
takovouto neplatnou nebo nevymahatelnou ¢ast zavazku novou, platnou a vymahatelnou
&asti zavazku, jejiz predmét bude nejlépe odpovidat piedmétu puvodniho zavazku. Pokud by
Smlouva neobsahovala néjaké ujednani, jehoz stanoveni by bylo jinak pro vymezeni prav a
povinnosti oduvodnéné, smluvni strany ucini vSe pro to, aby takové ujednani bylo do
Smlouvy doplnéno.

6.6. Dodavatel neni opravnén bez souhlasu Odbératele postoupit sva prava a povinnosti
plynouci z této Smlouvy tfeti osobé.

6.7 Dodavatel bere na védomi, Ze je osobou povinou spolupusobit pfi vykonu finanéni
kontroly dle § 2 pism. e) zakona ¢. 320/2001 Sb., o finanéni kontrole ve verejné sprave, ve
znéni pozdéjSich predpisu.

6.8. Tato Smlouva nabyva platnosti dnem jejiho podpisu obéma smluvnimi stranami a
uéinnosti dnem uverejnéni v registru smiuv dle zakona &. 340/2015 Sb., o registru smiuv, v
ucinném znéni.

6.9. Tato Smlouva je vyhotovena v péti vyhotovenich s povahou originalu podepsanych
opravnénymi osobami obou smiuvnich stran, pfi¢emz Odbératel obdrzi tfi a Dodavatel dvé
vyhotoveni.

6.10. Odbératel si vyhrazuje pravo zvefejnit obsah uzaviené Smiouvy.

6.11 Dodavatel bere na védomi, ze tato Smiouva v&etné vsech jejich pfiloh podiéha
povinnému zvefejnéni podle zakona ¢. 340/2015 Sb., o registru smiuv, v acinném znéni.

6.12. Nedilnou souéasti této Smlouvy jsou prilohy:
Pfiloha &. 1 — Seznam produktu, Poskytovatel a nabidkova cena,

Pfiloha &. 2 — Kopie licenéni smlouvy mezi Odbératelem a Poskytovatelem elektronického
informaéniho zdroje UpToDate.

V Praze dne 144 Moty V Olomouci dne 25 -04- 2017

[
Za Dodavaté

Za Odbératele

prof. Kgr. Jaroslav Miller, M. A., Ph.D.
povéreny zastupce Albertina icome Praha s.r.o. rektor UP v Olomouci

na zakladé pIné moci ze dne 31.8.2015 _
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Albertina icome Praha s.r.o.

Stepanska 16, 110 00 Praha 1, tel.

PIna

Albertina icome Praha s.r.o., St&panska 16, 110 00 Praha 1

IC: 49612158 DIC: 001-49612158
registrace: Méstsky soud v Praze, oddil C, viozka 20775
zastoupena: Ing. Vladimirem Karenem, jednatelem

zmocauje | _

aby zastupoval zmocnitele pfi realizaci dodavatelsko-odbé&ratelskych vztahli, zejm. pak aby za zmocnitele
podepisoval smlouvy a dal$i s tim souvisejici dokumenty s odbé&rateli, aby ¢inil za zmocnitele nabidky, a to véetné
nabidek v rémci Fizeni o vefejnych zakazkach, a k vykondvani dalsich tkonu a skuteénosti souvisejicich s realizaci
obchodnich vztahd spole&nosti.

V Praze dne

Albertind icome Praha s.r.o.
zast. Ing. Vladimirem Karenem

jednatelem

Toto zmocnéni pfijimam:
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Univerzita Palackého
v Olomouci

Priloha &. 1 Smlouvy — Produkty, Poskytovatel a ceny

Pouzita sazba DPH: \
21 % \‘

Produkt/Sluzba Vydavatel :gﬁgt Predpla za(r::':si:‘:’ni Ména | Cenav K| CenavKe
y UC. | tneé e bez DPH | v&. DPH
uziv. meéné
UpToDate ‘ 6
(01/05/2017- UpToDate | neom. ano 33 916,- UsD 873 302’09‘ 1056 695,52
30/04/2018) | | \ ‘
T ‘ I
Cena celkem: \ ‘ 33 916,- UsSD \873 302,09| 1 056 695,52

Pouzity kurz CNB — stfed Platnost pro 07.04.2017 Poradi: 70
1 USD = 24,999 K¢

Za Dodavatele 434 Joth

povéfeny zastupce Albertina icome Praha s.r.o.

na zakladé piné moci ze dne 31.8.2015

Univerzita Palackého v Olomouci

www.upol.cz

Krizkovského 51

Za Odbératele

15 -04- 2017

prof. Mgr. Jaroslav Miller, M. A/, Ph.D.
/ rektor UP v Olomouci

—

1/8 | 771 47 Olomouc
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230 Third Avenue intemat|onal@uptodate,con:
Waltham, MA 02451 LJSA W\WW.uptadate.com

v-.f\t.n,v.'x.\‘ollerskluwsrhealth‘cu:n

Contract No.: 001-00-45221492

March 21, 2017

Palacky University Olomouc
Kfizkovského 51 1/8

771 47 Olomoug

Czech Republic

Dear Ladies & Gentlemen,

This letter represents the Addendum of the contract between UpToDate, Inc, and Palacky University Olomouc.

ADDENDUM

UpToDate, Inc. and Palacky University Olomouc agree as follows:

Subscription and Price

Subscription: The Price for a one year Addendum "On-Site Only Subscription” to UpToDate will be
communicated by Your Supplier. The subscription price must be paid directly to Your Supplier according to their
specific Terms and Conditions, This quote s valid for 60 days from the date of this letter and i confidential,

Term: The term of the sy

bscription under this Addendum js effective as of May 1, 2017 and ends as of April 30,
2018,

On-Site Only Subscription Features

" Multiple simultaneous ysers have immediate access to UpToDate from any web-enabled computer within
Your institution’s Designated Sites,

* UpToDate, Inc, Provides You with access to telephone and email technical support,
*  Content updates are performed continuously,

ADD 20717 001~00-45221492 END Page1of6



Confirmation of Your Information

Operating Statistics

We base the price for an annual On-Site Only Subscription to UpToDate on the following statistics:

Institufion 3" and 4" Year Students
Palacky University Olomouc 124
Total 124

If the above statistics are inaccurate, please let us know a5 s500n as possible so that we can review the above price
and make any necessary adjustments,

Designated Sites

Your Authorized Users may Access the Licensed Materials only from within the physical confines of the following
addresses (the “Designated Sites"):

Palacky University Olomouc
KFizkovského 511/8

771 47 Olomouc

Czech Republic

IP Addresses

UpToDate, Inc. will provide You with Access to the Licensed Materials at the

Designated Sites via Internet access througt
following IP addresses and address range(s) or through an UpToDate, Inc. pri

ovided Security Agent:

You represent and warrant that: (i) the statistics set forth above are accurate and complete figures covering all of the
Designated Sites; (i) You have the technical capability to ensure that Authorized Users may only Access the Licensed
Materials when such users are physically within the confines of the Designated Sites; (jii) the IP Addresses above or
UpToDate provided Security Agent are only accessible by Authorized Users while such users are physically located within

Designated Sites; and (iv) You will actively enforce the prohibition against Off-Site Access and promptly inform UpToDa
Inc. of any breaches of such prohibition,

Terms and Conditions

Unless modified herein all other terms and conditions of the original Agreement and Subscription License
Agreement dated March 24, 2016 remain unchanged and in effect for the term of this Addendum.

Addendum Confirmation

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

Your Supplier will call you shortly to answer any questions that you might have and to discuss the next steps.

ADD 2017 001-00-45221492 END Page20f6



Sincerely,

3/21/2017 5:15 pM
Finance - Contract Administration
UpToDate, Inc.

[ — S

Accepted and Agreed to this

Printed Name: 7."}(7/ //,’). /

Title: LELT0R /

—

/4
It
o

day of

i, 201 )on behalf of Palacky University Olomouc.

Accepted and Agreed to this

By:

day of

20177 on behalf of UpToDate, Inc.

Printed Name:
_—

Title:
UpToDate, In

ADD 2077 001-00-45221492 EN
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On-Site Only Subscription - UpToDate, (nc. On-Site Only Subscription and License Terms version 2015.2

Definitions

“Access”: Viewing, searching or displaying any page of the Licensed Materials, whether
such pages are viewed by means of connection to a network or from storage in any
storage medium,

"Agreement”: These Subsaription and Licensa Terms and the attached quotation letter,

"Authorized Users”: Physician stalf, faculty, residents, nurses, librarians and other stalf
and medical professionals who are ployed by Your org or who provide
medical services to patients at Your organl s lacillties, any student affillated with
Your organization, and, to the extent that Your orgenization Includes a public library,
individuals otherwise entitled to use Your library facilities.

"Ucensed Materlals®; UpToDaer online datab fty and user d

“Cliniclans™; Physiclans working within specialties covered by UpTeDate and any Nuise

Practitioners, Physician Assistants and clinical faculty who will have access to the
Licensed Materials,

Grant of License

UpToDate, Inc., in consideration of payment of the subseription fee and subject to the
terms and conditions below, will grant You a nan-exclusive, non-transferable license

for Your Authorized Users to Access the Licensed Materlals solely for the purpose of (0]

research or other scholarly activities or (i) providi 1g diagnostic tr or other

medical services to patlents, subject to the terms and conditions of this Agreement.
You shall ensure that the Licensed Materlals are Accessad only by Authorized Users
affillated with You for a putpose related 1o Your business as conducted at the
Designated Site.

In order to access the Licensed Materials, Authorized Users must agree to the End User
License Agreement (EULA). In the event of 3 conflict or discrepancy between the EULA

and this Subscription and License Agreement, It is agreed that this Subscription and
License Agreement shall take precedence.

Term and Termination

Access 10 the Licensed Materials will be provided to You for the Term, unless earlier

terminated In accordance with this Agreement. Information in the Licensed Materials
Is updated periodically,

You have the option to renew the Yerm and to continue the subscription by paying the

then-current subscription fee, a5 notified to You by UpToDate, Inc,, within 30 days of
the expiration date,

You have the right to cancel Your subscription for cause by giving a 60 days written
notice and allow for an additional 30 days Cure Period for UpToDate, Inc. to remedy. If
2t the end of Cure Pericd, You are not satisfied with UpToDate's remedy, You may
cancel Your subscription. The end date of the Cure Period will become the effective
date of cancellation and 2 pro-rated refund of fees actually paid by You for any
remaining months of the subscription, from the elfective day of cancellation to the
normal end-date of the subscription period will be provided to You. UpToDate, Inc
reserves the right to withhold any damages arising from any fallure or default by You.

UpToDate, Inc. may terminate Your subsaription if UpToDate, Inc. gives 3 30-day
written notice to You specifying any fallure or default in the performance of any
provisions of this Agreement. A pro-rata refund of fees actually paid by You fer any
remaining period of the subscription, from the effective day of cancellation to the
noamal end-date of the subsaription period, will be provided to You, provided that

UpToDate, Inc. reserves the right to withhold any damages arising from any fallure or
delault by You.

Upon termination or expiration of Your subscription, Your license and assaclated rights
expire automatically, untess You have renewed Your subscription on UpTaDate, Inc's
then-current terms. At the request of UpToDate, inc. following termination or
expiration of the subscription, You shall promptly retum or destroy any Licensed
Materlals and coples thereof in Your possession.

Designated Site & Authorized Access

During the subscription period, it is agreed that Access to the Licensed Materlals will be
made available to Authorlzed Users who 2t the time of such Access are within the
physical confines of the Designated Site(s). You acknowledge that the Licensed
Materlals are for the use of the Authorized Users only. Use of the Licensed Materlals
by non-Authorized Users Is expressly forbidden,

ADD 2017 001-00-45221492 END

Verified IP Addresses
You warrant that the IP addresses and address fanges provided by You to UpToDate,

Inc. allow Access to the Licensed Materlais by the aforementioned Authorized Users
only and that no other users are provided Access through those IP addresses.

Audit

You agree that UpToDate, Inc, may audit Your use of the Licensed Materials for
compliance with these terms at any time, upon reasonable notice. In the event that
such audit reveals any use of thellicensed Materlals by You other than In full
compliance with the tenms of the Agreement, You shall reimburse UpToDate, Inc. for
all reasonable expenses related to such audit in addition to any other liabilities You
may incur 35 a result of such non-compliance.

Fees and Payments
You will pay the agreed upon Subscription Fees directly to Your Supplier according 1o
their specific Terms and Conditions. UpToDate reserves the right to suspend Access
due 10 late payment, without limiting UpTaDate’s other rights and remedies Inctuding
the right to terminate this Agreement. Access will remain suspended untl Invoice i

paid in full. No refund or credit will be issued for loss of Access during the period of
suspension due to late payment.

Marketing Support
UpToDate, Inc. will assist You in maximizing usage of the Licensed Materials during the
subscription period by pr f

2 for Your distribution to
Authorized Users, subject to the terms and conditions of this Agreement. In return,

You grant the right to UpToDate, Inc. to include Your name in UpToDate Inc.'s list of
subscribers,

Systems Performance

During the term of the subscription, UpToDate online content will ba updated by
UpToDate, Inc. During this time, UpToDate online may be down for up to 2 hours, and
usars Accessing the Licensed Materials at this time will see a notice that UpToDate
online is being updated. UpToDate, Inc, may. In Its sole discretion, provide more
frequent updates and enhancements, If applicable, as and when they are released.

Nothing In this Agreement obligates UpToDate, Inc. to furnish more frequent updates
Of Lo create enhancements.

For online access from a desktop (o Iaptop) computer, UpToDate online is validated
for use with the current versions of the following browsers and the technical

specifications UpToDate supports. For a current list of those technical specifications
please see: 114 .0

UpToDate online Is hosted by a Tier 1 service provider which guarantees that the site
will be operationsl at least 99.5% of the time. However, technical failures, routine

maintenance and transient Internet conditions may render the site temporanly
unavallable.

Neither party shall be liable, or considered in default, under this Agreamant for delays
or fallures of performance caused by circumstances beyond the party’s reasonable
control, provided each party immediately provides notice to the other and does
everything reasonably possible to resume its performance,

User Access Restrictions

You may not allow any remote or *Off-Site Access”, defined as Access by any person
who at the umofsudxmummmphynn(cmwmafmlbmmedstm
Off-Site Access Is prohibited no matter how such Off-Site Access is obtalned, Including
without limitation by use of modem, VPN, proxy server, LAN or web-based
technology.

Ownership
The Licensed Materlals are the sole and exclusive property of UpToDate, Inc, {or its
parents, subsidiarles, affillates, or designees) or its suppliers. You do not becoms the

owner of the Licensad Materials, but are entitled to use them according to the terms
and conditions of this Agreement.

You have purchased the right to Access the Licensed Materlals for a specific limited
periad of time, ie., the subscription period. At the end of this peried, Your license and
assocrated rights, such as technical support, If any, expire automatically, uniess You
have renewed Your subscription on UpToDate, Inc's then-cument terms. The
Agreement and Your license to use the Licensed Materials will also tesminate if You fail
10 comply with any tarm or condition in this Agreement.
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You acknovdedge thal the Licensed Materials incluge soltware which is proprietary and
confidential to UpToDate, inc. or its licensors; ang all Fights. title and interest therein or
thereto, Including without limitation, all patents, copyrights, trademarks and trade
seqyets temain in UpToDate, Inc. of Its licensors. You shall not, duting the subscription
period or thereafter, disclose, directly or indirectly, or take any other action, which
vould result in the unauthorized disclosure of any confidentlal or proprietary data
whatsoever, including but not limited to, reproduction of data fumished by UpTaDate,
Inc.

Permitted Uses and Prohibitions

Copying, printing, distributing 10 third parties, or preparing derivative works of the
Licensed Materlals or any part thereof is strictly prohibited unless specifically
authorized herein or in variting from UpToDate, Similarly, the Licensed Materials may
ol be included in other sof or datab, reverse engineered, or modified, No
part of the Licensed Materials may be hyperlinked, indexed, or atherwise utilized by
automated software means, Including: search engines, robots, spiders, crawlers, data
mining tools, or any other software that aggregates access to, of the content of, the
Licensed Materials, No part of the Licensed Materials may be copied for resale, nor

knowledge bases, searchable databases, public bulletin boards, web sites, Internet
domains, or online chat rooms. The Licensed Materials mMay not be combined with
other content in knowledge banks or through similar technologres. However, Your
Authorized Users may occasionally print out individual articles for personal clinical,
educational or research yse and/or email individ | articles o a coll Bue, provided
that the articles printed and emalled by an individual Authorized User contain In
aggregate only insubstantial portions ol the Licensed Materials and include 2 source

All rights to use the Licensed Materials are expressly stated herein, and UpToDate, Inc.
feserves all other rights. There is no Implied right to use the Ucensed Materials.

In addrion to Its Tights set forth in *Term and Terrmination” above, UpToDate, inc
reserves the right In its sole discrenion 10 imir or suspend Your Authonzed Users'
Access to the Licensed Materials, by electronic sell-help or other means and without
notice, if UpToDate, Inc. believes in good faith that any Authorized User has
committed a breach of security or violated the terms of this Agreement.

Restriction Against Transfer

You may not sublicense, assign, share, sell, reny, lease, or otherwise transfer this
Agreement of the right 1o use the Licensed Materials,

Privacy 7 HIPAA

UpToDate, Inc. does not automatically collect any personally identifisble mformation,
such as name, address, or e-mall address, about Authorized Users who use UpToDare.
Furthermore, UpToDate, Inc. does not collect any individually identifiable health

Information from Yoy, UpToDate, lac. is not a covered entity under the U.S. fedpral
HIPAA,

UpToDate, Inc, reserves the right to track non-personal information about Authorized
Users of UpToDate, including without limitation: the URL that the user has come from

address. An Authorized User’s IP addross is used for system administration purposes
and 10 Irack a user’s session, in order 1o give UpToDate, Inc. an understanding as to

5, and/or If UpToDate, InC. is required 10 disclose information 1o comply with
applicable laws or regulations, o with a court or adinmistrative order,

UpToDate, Inc. is, however, free to disclose 2ggregate non-personal user information
to third parties,

Access to Books and Records

To address the requiraments of Section 852 of Public Law 96-499 (42 US Code 1385
(x) v (1), UpToDate, Inc. 3greas that it will, umil the expiration of four years after the
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Oum'shng of the services provided pursuant 1o this agreement, upon the written
fequest of an appropriate federal official as defined by the statute, make available ]
the Secretary of Health and Human Services or the Comptroller General or 1o any of
their duly authorized pt this Ag » and those books, documents

charges levied, and payments made, for the services ser forth in this Agresment.
UpToDate, Inc. wil not Carmy out any services through 3 subcontract with angther
organization and the dutres under this Agreement may not be assigned or delegated.

Use of Prolessional Judgment

The editors and authors of the Licensed Materals have conscientiously and carefully
lried 10 ¢reate the identified diagnosis measures, trealment altematives and drug
dosages n the Licensed Materials that conform 1o the standards of professional
practice that prevailed at the time of publication. However, standards and practices I
medicine change as new data become available and the Individual medical prolessional
should consult a variety of sources, For this reason, enly the most current release of
tho Licensed Materlals should be consulted when information is sought. New updates
are issued periodically; do not rely on older versions. In addition, when prescribing
medications, the user is advised 1o check the product infarmation sheet accompanying
ach drug to verily conditions of use and identify any changes in dosage schedule or
contrandications, Particulerly if the agent to be ag ed is new, infrag ly used
or has a narrow therapeutic fange.

The Licensed Materials desaibe basic princples of diagnosis and therapy. The
information provided in the Licensed Materials is no substitute for individual patient
assessment based upon the healthcare provider's examination of each patient and
consideration of laboratory data and other factors unique 1o the patient. The Licensed
Materials should be used as a tool 10 help the user reach diagnostic and treatment
decisions, beanng In mind that Individual and unique circumstances may lead the user
10 reach decisions not presented In the Licensed M The opini p In
Uie Licensed Materials are those of its authors and editors and may or may not

recommending the Licensed Materjals,

U.S. Govemment Limited Rights Notice

Any access to the Licensed Materials provided under contract 1o the U.S. Government
s provided with limited rights. The Licensed Materjals cansist of data, as defined in 48
CFR 27.401 or 48 CFR 27.404-2(3), as applicable, and restricted <omputer software as
defined in 48 CFR 27.401, The Licensed Materials may be reproduced and used by the
US. Govemment, provided that they will not be used for or in connection with
manulacturing and will not be disclosed outside of the U5, Govemment or 1o any US
Government contractor, without the prior EXpress written permussion of UpToDate.

Limited Warranty

UpToDate, Inc. warrants that the Licensed Materials made available o You through
the IP addresses listed in the attached letter shall be substantially identical 19 the
version of the Ucensed Materials provided to other similarly situated customers. If the
Licensed Materials are defective, such deficiency shall be recrified without charge
promptly after nouce 10 UpToDate, Inc. from You. This is Your sole and exclusive
remedy, and UpToDate, Inc.'s sole llabitity, for breach of this warranty.

UpToDate, Inc. agrees 10 indemnify You against any third party claim that the Licensed
Materials infringe a .S Copyright, patent, of trademark, and any damages awarded on
such 2 claim, provided that You provide UpTaDate, nc. with prompt notice of the
daim and sole control of the defense and settlement of the claim. In the event such a
claim is made against You or anticipated by UpToDate, Inc., UpTaDate, Inc. shall have
the opton of relunding the fee paid by You for the then-current twelve month periog
and terminating Your fight o use the Licensed Materials. The foregoing indemnity and
Optional termination shall be Your sole remedy and UpToDate, Inc.’s sole obligation

Limitation of Liability

Page 5 of 6



IN NO EVENT WILL UPTODATE, INC, OR ANY OTHER PARTY WHO HAS BEEN
INVOLVED IN THE CREATION, PRODUCTION, PROMOTION OR MARKETING OF THE
LICENSED MATERIALS OR PERFORMANCE OF THIS AGREEMENT BE LIABLE FOR
SPECIAL, INDIRECT, INCIDENTAL, RELIANCE OR CONSEQUENTIAL DAMAGES,
INCLUDING LOSS OF DATA OR PROFITS OR FOR INABILITY TO USE THE LICENSED
MATERIALS, TO ANY PARTY EVEN IF UPTODATE, INC. OR SUCH OTHER PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. EXCEPT IN RELATION TO
THE INDEMNITY PROVIDED AGAINST THIRD PARTY CLAIMS AS EXPRESSLY
PROVIDED ABOVE, IN NO EVENT SHALL UPTODATE, INC. OR SUCH OTHER PARTY'S
UABILITY FOR ANY DAMAGES OR LOSS TO YOU OR ANY OTHER PARTY IN

CONNECTION WITH THIS AGREEMENT EXCEED THE LICENSE FEE YOU PAID FOR
THE LICENSED MATERIALS.

Some states do not allow limitations on how long an implied warranty lasts and some
states do not allow the exclusion or limitation of incidental or consequential damages,
50 the above limitation and exclusion may not apply to You. This warranty gives You
specific legal rights, and You may also have other rights that vary from state to state.

Confidentiality

“Confidential Information” shall mean any information regarding UpToDate's product
designs and plans, product development plans, release dates, strategies, pricing, and
other marketing and technical inf jon and other unpublished inf i

provided 10 you by UpToDate; and all other information which UpToDate characterizes
as confidential at the time of its discloswe either in writing or orally, except for
information which you can demonstrate: (3) Is previously rightfully known to you
without restriction on disclosure; (b) is or becomes, from no act or failure to act on
your part, generally known in the relevant industry or public domain; (c) is disclosed to
you by a third party a5 a matter of right and without restriction on disclosure; or (d) is
Independently developed by you without access to the Conlidential Information. You
shall at all times, both during the term hereof and for a period of at least three years
after termination of your right 1o use UpToDate, keep in confidence all such
Confidential Information. You shall not disclose, disseminate or otherwise publish or
- ) Cenfid i to any person, firm, corporation or other third
party without the prior written consent of UpToDate, You shall not use any
Confidential Information other than in the course of the activities permitted
hereunder. You shall only disclose Confidential Inf 1o another empl or

Land

contractor under binding obligations of confidentiality substantially similar to thase
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set forth herein on a “need to know” basis. You shall notify UpToDate in writing

immediately upon discovery of any unauthorized use or disclosure of Confidential

Information or any other breach of this Agreement. and will cooperate with UpToDate
in every reasonable way 1o regain p

of Confid | Inf and prevent
any further unauthorized use. If you are legally compelled to disclose any of the
Confidential Information, then, prior 1o such disclosure, you will (1) immediately notify
UpToDate prior to such disclosure to allow UpToDate an opportunity to contest the
disclosure, (i) assert the privileged 3nd confidential nature of the Confidential

f and (i) coop fully with UpToDate in protecting against any such
disclosure and/or obtaining a protective order narrowing the scope of such disclosure
and/or use of the Confidential Information. In the event such protection is not
obtained, you shall disclose the Confidential Information only to the extent necessary
1o comply with the applicable legal requirements.

General

This Agreement shail be govemed by and construed in accordance with the laws of the
Commonwealth of Massachusetts, USA, without regard 1o its principles of conflicts of
law or the United Nations Convention on Contracts for the International Sale of

Goods. Each party submits to the exclusive jurisdiction of the federal and state courts
locatad in Boston, Massachusetts.

If any provision of this Agreement is determined ta be invalid or unenforceable under
any applicable law, It shall be d d and the g P shall
continue in full force and effect. This Agreement may be modified only in writing
executed by authorized representatives of You and UpToDate, Inc.  Either party's

walver of any right shall not constitute waiver of that right in the future.

This Agreement constit the entire

g the partles with respect
10 the subject matter hereol, and all prior agreements, representations, statements,
and undertakings, oral or written, are hereby expressly superseded and canceled.

If You use purchase orders in conjunction with this Agreement, then You agree that the
following it Is hereby ly made part of such purchase orders: "The
terms and conditions set forth in the UpToDate Contract No.: 001-00-45221492 are
made part of this purchase order and ate in lieu of, and shall replace, all terms and
conditions, express or implied, in this purchase order, including any renewats hereol.”
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