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SMLOUVA

O ZAJISTENi SOFTWAROVYCH LICENCi A POSKYTOVANIi SOUVISEJICICH SLUZEB

I. Smluvni strany

Janackova akademie muzickych uméni
Beethovenova 650/2, 662 15 Brno

Misto plnéni: Knihovna, Novobranska 3, 662 15 Brno
ICO 62156462, DIC CZ62156462

bankovni spojeni: XXX, Cislo uctu: XXX

(ddle jen ,Uzivatel”)

zastoupenda: Ing. Danou Hornickovou, kvestorkou

Albertina icome Praha s.r.o

Stépanskd 16, 110 00 Praha 1

ICO 49612158, DIC CZ49612158

podnikatel zapsany v rejstfiku vedeném u Méstského soudu v Praze, oddil C, vlozka 20775
bankovni spojeni: XXX, Cislo uctu: XXX

zastoupen: Ing. Vladimirem Karenem, jednatelem

(spole¢né dale jen ,,smluvni strany”)

nize uvedeného dne, mésice a roku uzavrely dle ustanoveni § 2079 a nasl. a v souladu s § 2358 a nasl.

v

zdkona ¢. 89/2012 Sh., obcansky zakonik, ve znéni pozdéjsich predpist (dale také ,0Z“) Smlouvu

o0 zajisténi softwarovych licenci a poskytovani souvisejicich sluzeb (dale jen ,,smlouva“).

Il. Zakladni ustanoveni

1. Uc&elem smlouvy je zajistit pro UZivatele v ramci digitalniho vzdélavani nabidnout akademické obci
online nastroj Writefull Suite na podporu pro korekturu, tvorbu a publikovani odbornych textu
v angli¢tiné. VysSe pfristup k online nastroji je pofizovan za uUcelem zajisténi umélecké vyuky
kupujiciho jako verejné vysoké skoly umélecké v podminkach, co nejvice se redlné umélecké praxi
blizicich v ramci specifického cile Al: Digitalizace vzdélavaci ¢innosti a studijnich agend, ktery je
soucasti projektu Narodniho planu obnovy pro oblast vysokych skol pro roky 2022-2024
spolufinancovaného z prostfedkd EU v rdmci NEXT GENERATION EU s ndzvem ,Rozvoj forem a
obsahu vzdélavani na Janackové akademii muzickych uméni”, ¢islo projektu: NPO_JAMU_MSMT-

16586/2022.



2.

Smlouva o zajisténi softwarové licence online ndstroje Writefull Suite na podporu pro tvorbu a publikovdni odbornych texti

v anglictiné
Podkladem pro uzavieni této smlouvy je nabidka ze dne 2. 3. 2023 k verejné zakdzce s ndzvem
»Online nastroj Writefull Suite na podporu pro tvorbu a publikovani odbornych texti v
angli¢tiné” (dale jen ,Verejna zakdzka”), kterd nebyla zadavdna zadavacim fizeniv souladu s § 31
zdkona ¢. 134/2016 Sb., o zadavani verejnych zakazek, ve znéni pozdéjsich predpisd (déle jen
LZZNZ).
Poskytovatel prohlasuje, Ze neni v likvidaci, nebylo proti nému vyddno rozhodnuti o Upadku,
nebyla vi¢i nému nafizena nucend sprava, ani neni v obdobné pravni situaci podle pravniho
predpisu zemé sidla Poskytovatele.
Poskytovatel prohladuje, 7e je v Ceské republice opravnén zajistit poskytnuti SW produkt
spolecnosti Thinglab LTD, Unit 2 Pondtail Farm, Red Fish Accountancy, Coolham Road, West
Grinstead, West Sussex, England, RH 13 8LN, United Kingdom (dale jen , Thinglab LTD“), zajistit
poskytnuti licence k jejich uzivani, a to alespon v rozsahu stanoveném touto smlouvou, a Ze jejich
uzivanim nebudou porusena osobnostni ani majetkova autorska prava tretich osob resp.
spolecnosti Thinglab LTD. Licenci se rozumi licence programového produktu ve smyslu autorského
zdkona, tj. nevyhradni opravnéni k vykonu prava programovy produkt uZit, a to vSemi zplsoby
béZného uziti v rozsahu, ¢ase a podobé uvedené v cl. lll. smlouvy (dale jen , Licence”).
Poskytovatel prohlasuje, Ze je ve smyslu ust. § 5 obcanského zdkoniku odbornou osobou v dané
oblasti.

lll. Pfedmét smlouvy

Predmétem plnéni této smlouvy je zavazek Poskytovatele zajistit UZivateli poskytnuti opravnéni
k uZiti online pfistupu k Licenci k nize uvedenému softwarovému produktu a umoznit jeho uzivani
v obdobi od 3. 4. 2023 do 2. 4. 2024 tj. 12 mésicll, s moznosti jejiho automatického prodlouZeni
o dalsi obdobi 12 mésicl v souladu s licenénimi podminkami spolecnosti Thinglab LTD.
Poskytovatel se zavazuje zajistit UZivateli poskytnuti vySe uvedenych Licenci a s nim souvisejici
zadvazky a poskytnout UZivateli primarni podporu s reakci do 24 hodin prostfednictvim systému
pro spravu pozadavk(lli podporovaného persondlem v pracovnich dnech ve Velké Britanii a
v Nizozemsku poskytovaném na e-mailové adrese help@writefull.com. Déle se Poskytovatel
zavazuje UzZivateli poskytnou sekundarni podporu béhem bézné pracovni doby ve Velké Britanii.
Obé vyse uvedené formy podpory budou provedeny Poskytovatelem zdarma. UZivatel se za
zajisténi poskytnuti Licenci zavazuje zaplatit dohodnutou cenu uvedenou v ¢l. V. této smlouvy.
Poskytovatel prohlasuje, Zze na plnéni z této smlouvy nevaznou zadné pravni vady, ani jiné vady,
které by prekazely radnému uzivani softwaru UZivatelem.

UzZivatel neni povinen Licence vyufZit.

Smluvni strany jsou si védomy, Ze softwarové licence jsou dodavany k produktim spolec¢nosti
Thinglab LTD, pfi¢emz tyto licence jsou nabyvateli poskytovany pfimo spole¢nosti Thinglab LTD.
Veskeré licencni, servisni, reklamacni, zaru¢ni a jiné podminky ve vztahu k licencim se fidi
podminkami spole¢nosti Thinglab LTD uréenymi pro danou licenci, které musi byt UzZivatelem
podepsany a doruceny poskytovateli zaroven s podpisem této smlouvy, jinak poskytovatel neni
povinen zajistit online pfistup podle ¢l. IV odst. 1. Nabyvatel se zavazuje uzivat software, k némuz
jsou mu dle této Smlouvy zajistovany licence, v souladu s licenénimi podminkami (uZivacimi pravy)
Thinglab LTD. vztahujicimi se k danému softwaru viz. pfiloha €. 1 této smlouvy.

IV. Zpasob a doba plnéni

Poskytovatel se zavazuje zajistit online pristup k Licenci v rozsahu ¢l. Ill této smlouvy ke dni 3. 4.
2023.

Smlouva se uzavird na dobu od 3.4.2023 do 2. 4. 2024 tj. 12 mésicli, s moznosti jejiho
automatického prodlouzeni o dalsi obdobi 12 meésich vsouladu s licenénimi podminkami
spolecnosti Thinglab LTD uvedenymi v pfiloze €. 1 této smlouvy.
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Mistem plnéni této smlouvy je Janackova akademie muzickych uméni, Knihovna, Novobranska 3,
662 15 Brno.
PInéni bude poskytnuto vzdalenym pfistupem. Soucasti plnéni bude pfislusnd dokumentace
a doklady (v ¢eském nebo anglickém jazyce), pokud se k poskytovanym Licencim vztahuiji.

V. Cena
Smluvni strany se dohodly na této celkové cené:

Sjednand cena bez DPH 61 576,00 K¢

DPH ve vys$i 21 % 12 930,96 K¢

Cena vcetné DPH 74 506,96 K¢

Slovy: sedmdesat Ctyri tisic pét set Sest korun ceskych devadesdt Sest halért

Celkova cena uvedend vodst. 1. tohoto ¢lanku je dohodnuta jako cena nejvySe pfipustna
a neménna po celou dobu ucinnosti této smlouvy s vyjimkou pfipadu, kdy dochazi k Upravé vyse
zakonné sazby DPH. Uginnosti takové Upravy se cena véetné DPH upravuje dle pfisluiné sazby
DPH. Ve sjednané cené jsou zahrnuty veskeré naklady Poskytovatele spojené s plnénim jeho
zavazk( a povinnosti dle této smlouvy. Cena licenci je zahrnuta v cené za zajisténi poskytnuti
licenci dle této smlouvy a Poskytovatel, ani treti strana, nejsou opravnéni pozadovat jakykoliv
dalsi, ve smlouvé neuvedeny poplatek za zajisténi poskytnuti ani poskytnuti licenci.

Poskytovatel nese plnou odpovédnost za spravnost vyse sazby DPH uvedené v odst. 1. tohoto
¢lanku.

Cena za poskytnuti Writefull v dalSich letech bude stanovena na zadkladé ceny 2520 Eur plus
meziro¢ni nardst ceny ve vysi 4% (tj. obnova na rok 2024 bude za 2620,80 Eur). Cena v K¢ bude
stanovena prepoctem kurzem devizy-prodej UniCredit Bank Czech Republic and Slovakia, a.s. ke
dni fakturace. K této cené bude pri¢tena DPH ve vysi platné ke dni fakturace.

VI. Fakturacni a platebni podminky

Pravo fakturovat vznika Poskytovateli dnem splnéni povinnosti v rozsahu dle odst. 1 ¢l. IV této
smlouvy.

Poskytovatel je povinen po vzniku prava fakturovat vystavit a do 15 dn(l dorucit UZivateli original
danového dokladu (dale jen ,faktura“) za poskytnuté licence za dohodnutou smluvni cenu.
Faktura bude mit naleZitosti fddného uUcetniho a dafového dokladu ve smyslu pfisluSnych
pravnich predpis(, zejména zakona ¢. 235/2004 Sb., o dani z pfidané hodnoty, ve znéni pozdéjsich
predpist (dale jen ,ZDPH").

Doba splatnosti faktury ¢ini 30 (tficet) kalendarnich dnd ode dne jejiho doruceni na adresu sidla
UZivatele uvedenou v ¢l. I. této smlouvy. Stejna doba splatnosti plati i pfi placeni jinych plateb
(smluvnich pokut, Urokl z prodleni, ndhrady ujmy apod.), a to od doruceni vyzvy k zaplaceni
téchto jinych plateb druhé smluvni strané.

V pripadé, ze faktura bude obsahovat nespravné nebo neuplné udaje nebo k ni nebudou pfilozeny
pozadované doklady, je Uzivatel opravnén vratit ji do data jeji splatnosti Poskytovateli, aniz se tak
dostane do prodleni se splatnosti. Poskytovatel vracenou fakturu opravi, eventudlné vyhotovi
novou, bezvadnou. V takovém pripadé bézi UZivateli nova doba splatnosti dle odst. 3. tohoto
¢lanku ode dne doruceni opravené nebo nové faktury.

Zaplacenim kupni ceny se rozumi odepsani Castky z uctu UZivatele a jeji smérovani na ucet
Poskytovatele.

UzZivatel neposkytuje zalohové platby. Platba bude probihat vyhradné v K¢. Celkovou cenu uhradi
UzZivatel formou bezhotovostniho pfevodu na ucet Poskytovatele uvedeny v ¢l. I. této smlouvy.
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VII. Sankéni ujednani

V ptipadé prodleni Poskytovatele s dodanim predmétu plnéni, pfip. i jen s jeho ¢asti, podle €. IV.
smlouvy zaplati Poskytovatel Uzivateli smluvni pokutu ve vysi 0,1 % z celkové ceny za kazdy
i zapocaty den prodleni oproti dohodnutému terminu az do vyse celkové ceny uvedené v odst. 1
¢l. VI. této smlouvy bez DPH.

V pfipadé prodleni UZivatele se zaplacenim ceny v odst. 1 €l. VI. této smlouvy je Poskytovatel
opravnén Uctovat UZivateli Urok z prodleni ve vysi 0,1 % z dluzné ¢astky za kazdy i zapocaty den
prodleni oproti dohodnuté splatnosti.

VIIl. Zanik zavazku

Zanik zavazkl z této smlouvy se fidi pfislusnymi ustanovenimi OZ a touto smlouvou.
Smluvni strany se dohodly, Ze podstatnym porusenim smlouvy ve smyslu § 2002 odst. 1 OZ se
vedle pfipadl specifikovanych v § 2002 OZ rozumi také:

a) prodleni Poskytovatele se zajisténim predmétu smlouvy v dohodnutém terminu dle €l. IV.
odst. 1. této smlouvy delsi nez 30 kalendarnich dna;

b) prodleni UzZivatele s uhrazenim kupni ceny delsi nez 30 kalendafnich dnd, ptricemz
Poskytovatel je povinen pted odstoupenim od smlouvy UZivatele pisemné upozornit na
neplnéni jeho zdvazk( a poskytnout mu primérenou [htu k napravé.

Odstoupeni od této smlouvy musi byt pisemné a nabyvd ucinnosti dnem doruceni tohoto
pisemného oznameni druhé smluvni strané.

V pripadé odstoupeni od této smlouvy jsou smluvni strany povinny vyporadat své vzajemné
zavazky a pohledavky stanovené v zakoné nebo v této smlouvé, a to do 30 dnli od prévnich ucinkd
odstoupeni nebo v dohodnuté Ihaté.

Ukoncéenim ucinnosti této smlouvy odstoupenim od smlouvy nebo jinym zplsobem nejsou
dotcena prava na smluvni pokuty a nahradu ujmy a dalsi zavazky, z jejichZz povahy vyplyva, ze maji
trvat i po ukonceni uc¢innosti této smlouvy.

IX. Zavérecna ujednani

V otazkach touto smlouvou vyslovné neupravenych se prava a povinnosti smluvnich stran Fidi
prislusnymi ustanovenimi obecné zdvaznych pravnich predpisti platnych na uzemi Ceské
republiky, zejména zak. ¢. 89/2012 Sh., obéansky zakonik, ve znéni pozdéjsich predpist, ZZVZ
a ostatnimi pravnimi predpisy vztahujicimi se k pfedmétu této smlouvy.
Veskeré spory, které se smluvnim strandm nepodafi vyresit smirnou cestou, budou feseny vécné
a mistné pfislusnym soudem Ceské republiky.

a) Tato smlouva bude uzaviena v elektronické podobé pfipojenim zarucenych elektronickych

podpisli obou smluvnich stran.

Toto ustanoveni se pouZije obdobné i na pripadné dodatky smlouvy.
Tato smlouva mlze byt ménéna ¢i dopliovdna pouze pisemnymi, oboustranné dohodnutymi
a podepsanymi, vzestupné Ccislovanymi dodatky, které se stavaji jeji nedilnou soucasti. Za
pisemnou formu neni pro tento ucel povazovana vyména e-mailovych ¢i jinych elektronickych
zprav. Neplatnost dodatku z dGvodu nedodrZeni formy lze namitnout kdykoliv, a to i kdyz jiz bylo
zapocato s plnénim. Za zménu smlouvy se nepovazuje zména identifikacnich ¢i kontaktnich Gdajud.
Pokud bude z jakéhokoliv divodu nékteré ustanoveni této smlouvy shledano neplatnym, necini
tato skutecnost neplatnou celou smlouvu. V takovém pripadé jsou smluvni strany povinny bez
zbyte¢ného odkladu neplatné ustanoveni nahradit novym platnym, jez bude odpovidat smyslu
a ucelu této smlouvy.
Smluvni strany podpisem na této smlouvé potvrzuji, Ze jsou si védomy, Ze se na tuto smlouvu
vztahuje povinnost jejiho zvefejnéni dle zakona ¢&. 340/2015 Sb., o zvlastnich podminkach
ucinnosti nékterych smluv, uverejnovani téchto smluv a o registru smluv (zdkon o registru smluv),



Smlouva o zajisténi softwarové licence online ndstroje Writefull Suite na podporu pro tvorbu a publikovdni odbornych texti

10.

11.

12.

13.

v anglictiné
v platném znéni. UZivatel zajisti jeji uverejnéni bez zbyte¢ného odkladu, nejpozdéji do 30 dn(li ode
dne uzavreni smlouvy. Poskytovatel se zvefejnénim smlouvy v registru smluv souhlasi.
Poskytovatel se zavazuje spolupUsobit pfi vykonu financ¢ni kontroly. Podle § 2 pism. e) zakona ¢.
320/2001 Sb., o finanéni kontrole ve vefejné spravé a o zméné nékterych zdkon, v platném znéni,
je prodavajici osobou povinnou spoluplsobit pfi vykonu finanéni kontroly provadéné v souvislosti
s Uhradou zboZi z verejnych vydajd nebo z vefejné finanéni podpory. Poskytovatel se zavazuje
stejnym zpUsobem zavdzat i svoje poddodavatele.
Poskytovatel je povinen uchovavat vsechny doklady a dokumenty po dobu a zplsobem
stanovenym platnymi pravnimi predpisy (zakon ¢. 563/1991 Sb., o Uéetnictvi, v platném znéni
a zdkon ¢. 499/2004 Sb., o archivnictvi a spisové sluzbé a o zméné nékterych zakon(, v platném
znéni).
Smluvni strany prohlasuji, Ze skutecnosti uvedené v této smlouvé nepovazuji za obchodni
tajemstvi a udéluji svoleni k jejich uziti a zvefejnéni bez stanoveni jakychkoli dalSich podminek.
Smluvni strany se zavazuji zachovavat mlcéenlivost o vSech Uudajich finanéniho, obchodniho
a pravniho charakteru tykajicich se druhé smluvni strany, se kterymi byly seznameny v ramci
vzajemné spoluprice s druhou smluvni stranou, nebo které ziskaly ¢i mél z titulu vzajemné
spoluprace k dispozici.
Poskytovatel se zavazuje, Ze neposkytne tfetim osobam, ani sam nepouzije, informace
o systémech UZivatele ziskané v ramci plnéni této smlouvy k jinym neZ smlouvou stanovenym
ucellim bez pisemného souhlasu UZivatele.
Tato smlouva nabyva platnosti dnem jejiho podpisu posledni smluvni stranou a Ucinnosti dnem
jejiho uverejnéni v registru smluv dle zdkona €. 340/2015 Sb., o zvlastnich podminkach uGéinnosti
nékterych smluv, uverejiiovani téchto smluv a o registru smluv (zakon o registru smluv), v platném
znéni. Smluvni strany se dohodly, Ze budou-li si plnit pfed ucéinnosti smlouvy, co ma byt podle
smlouvy plnéno, je takové plnéni zalohou.
Smluvni strany prohlasuji, ze si tuto smlouvu precetly, a Ze byla ujedndna po vzdjemném
projednani podle jejich svobodné vile, urdité, vainé a srozumitelné, na dikaz cehoz pripojuji
opravnéni zastupci smluvnich stran své vlastnorucni podpisy.
Nedilnou soucasti této smlouvy jsou nasledujici ptilohy.

Ptilohy:
1. Licen¢ni podminky spole¢nosti Thinglab LTD

V Praze 6. 3. 2023 V Brné 3. 3.2023

Poskytovatel UZivatel



writefull

WRITEFULL CUSTOMER FORM

General Terms

Customer (full legal
name)

Janackova akademie muzickych uméni

(Janacek Academy of Music and Performing Arts)

Customer legal type

public university

Customer legal number | 62156462
(if applicable)
VAT/tax registration CZ62156462

number (or if exempt,
please state “exempt”)

Customer primary
address (including
country)

Beethovenova 650/2
662 15 Brno
Czech Republic

Customer contact Name | [

Position | Library Director

Tel. | I

E-mail |
Writefull sales Name | Albertina icome Praha s.r.o. / I
representative Email | I

Product/Service-specific

Product(s) e  Writefull for Word

e  Writefull for Overleaf
e Writefull Revise

e  Writefull Cite

Product Add-ons

Start Date April 3, 2023
Initial Term 1 year
End Users If you are an educational organisation, “End Users” shall be limited to your full-time

and part-time students, faculty residents, fellows, researchers and employees,
subject to any prescribed user number. Any rights granted to such End Users shall
be limited to their personal, research purposes.

Otherwise “End Users” shall be limited to your employees and named contractors
who have authorised access to your systems (provided use by such contractors will
be limited to the purposes of their contracted work for you using those systems),
subject to any prescribed maximum user number. Any rights granted to such End
Users shall be limited to your internal purposes.

Fees (excl. taxes)

2520,00 EUR

Special Terms

e There shall be an overall limit of 1000 FTE academic staff and students
for the duration of the agreement

Non-US Version: v 20.05




The attached terms and conditions (the “Contract Terms”) govern the relationship between you and
ThingLab LTD (company number 09759249), whose registered address is Unit 2 Pondtail Farm, Red
Fish Accountancy, Coolham Road, West Grinstead, West Sussex RH13 8LN (DBA "Writefull") in respect
of the products/services Writefull has agreed to provide you.

Please ensure that you read the Contract Terms carefully and retain a copy for future reference. By
signing below, you acknowledge your agreement to the Contract Terms, in consideration for the mutual
promises and obligations contained therein and to the exclusion (to the maximum extent permitted by
applicable law) of all other terms and/or conditions which you may purport to apply, including under any
purchase order or similar document, even if they do not explicitly contradict.

Capitalised terms are defined at the end of the Contract Terms. Any reference in the Contract Terms to

"we", "our" or "us", means Writefull; and any reference to "you" or "your" means the entity identified as the
"Customer" above.

SIGNED for and on behalf of SIGNED for and on behalf of
ThinqlLab LTD Customer

Name: Name:

Position: CEO Position: Bursar

Date: 9. 3.2023 Date: 3. 3. 2023



WRITEFULL CONTRACT TERMS

These Contract Terms are made up of two parts:
(a) Section A - general terms and conditions; and
(b) Section B - product/service-specific terms and
conditions (the “Product Terms”). In the event of a
conflict, the order of precedence shall be Section
B, then Section A, save in respect of clause 5
(which will always prevail).

- SECTIONA -
1. Responsibility for End Users

Where these Contract Terms envisage the use of the
Products by Non-Staff Users, any obligation to procure
such users’ compliance with these Contract Terms
shall be construed as an obligation to use all
reasonable efforts to procure such compliance. The
relationship between us and Non-Staff Users shall be
exclusively governed by the End User Terms and we
shall have no liability whatsoever for any Loss suffered
or incurred by any Non-Staff User other than under the
End User Terms.

For the avoidance of doubt, you shall be responsible
for the use of the Products by Staff Users and
references to “you” and similar in these Contract
Terms shall include all such persons, as the context
requires.

2. Acceptable Use

You shall only use and permit the use of the Products
in the manner, to the extent, and for the period and
purposes, expressly set out in this Agreement.

You shall not, and shall ensure that none of the End
Users (if applicable) shall, do or assist, encourage or
permit any person to do any of the following: (a) copy,
modify, adapt or create derivative works of any part of
the Products; (b) make available, distribute, sell, rent,
lease, license, frame, commercialise or use for the
benefit of any other person (including as part of a
service bureau arrangement) any part of the Products,
or use any part of the Products to develop, or
otherwise in connection with, a product or service
which competes with any of the products and/or
services we offer; (c) attempt to bypass any measure
we may use to prevent or restrict access to the
Products, nor access or use the same in a way or
using means not made available by us for that
purpose; or (d) decipher, decompile, disassemble,
reverse engineer or attempt to derive any source code
or underlying ideas or algorithms of, any part of the
Products save to the extent permitted by applicable
law; (e) upload, store, share, author, modify and/or
otherwise use any Prohibited Content via any Product;
or (f) use any automated means, including robots,
scripts, or spiders to access, monitor, crawl, scrape or
mine any part of the Products except those expressly
authorised by us in advance in writing.

If we have reason to believe you or any End User is
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not complying with this clause or otherwise mis-using
any Product, you shall give us access on reasonable
notice to such systems, premises and information as
we may reasonably request to assess such
compliance, provided we take reasonable steps to
minimise any interruption to you.

2. Our Intellectual Property Rights

Nothing in this Agreement shall operate to transfer
ownership of any Intellectual Property Rights to you,
including in the Products. We warrant to you that we
own or are licensed to use the Products. We hereby
grant to you the non-exclusive rights, as specified in
the Product Terms, to use the Products.

If we grant you any rights to use our trade marks, you
shall only use such trademarks in accordance with any
directions or guidelines we may give you, including as
to the form and manner of their application; and such
use will be for our benefit and you hereby assign by
way of present and future assignment any goodwill
that may accrue therefrom. You shall not use our
trade marks or confusingly similar trade marks save as
expressly provided.

3. Fees, invoicing and payments

In consideration for the provision of the Products, you
shall pay us or our Authorised Local Partner the fees
specified in the Customer Form or SOW (the “Fees”,
“SOW” explained in part 12).

Save as expressly provided, the amount of the Fees
set out in the Customer Form shall be fixed for the
relevant Initial Term and increase by four (4) per cent
for each Renewal Period. We may increase the Fees
by more than four (4) per cent by giving you no less
than ninety (90) days’ written notice prior to the expiry
of the relevant Initial Term or (subsequent Renewal
Period), such increase to apply to the forthcoming
Renewal Period. If you do not agree to any such Fee
increase, you may choose not to renew this
Agreement in accordance with clause 6.

Unless otherwise agreed, the Fees shall be payable
(annually, in the case of subscriptions) in advance, by
bank transfer to such account as we may nominate
from time to time, within thirty (30) days of receipt of
an invoice and in the currency set out in the Customer
Form.

Interest shall be payable on overdue amounts at a
daily rate of five (5) per cent. per annum above Bank
of England’s base rate from the due date for payment
until receipt of the outstanding amount (including any
accrued interest) whether before or after judgment.
We may suspend any part of the Products during any
period of non-payment.

4. Taxes

The amounts set out in any Customer Form are net
amounts and are exclusive of any VAT or similar tax
(“VAT”) and shall be paid free and clear of all



deductions and withholdings, unless the deduction or
withholding is required by applicable law. Any
applicable VAT shall be paid by you in addition to the
amounts set out in the Customer Form.

5. Limitation of liability

Nothing in this Agreement shall limit or exclude liability
for: (a) a breach of clause 7; (b) the deliberate misuse
of the Products or other wilful misconduct; (c) fraud or
to the extent not otherwise permitted by applicable
law; or (d) any Fees that have become due (and the
other provisions of this clause 5 shall be construed
accordingly).

Our total aggregate liability, whether in contract, tort
(including negligence or breach of statutory duty) or
otherwise, arising under or in connection with this
Agreement shall be limited to 200% of the amount of
Fees paid or payable under this Agreement in the
twelve (12) month period preceding the first event
giving rise to liability claimed for.

Save under an indemnity, neither party shall have any
liability whatsoever, whether in contract, tort (including
negligence or breach of statutory duty) or otherwise,
under or in connection with this Agreement for: any
loss of profits, revenue, business or savings, depletion
of goodwill and/or similar losses, or loss or corruption
of data; nor for any special, punitive, indirect or
consequential loss. No claim may be brought by you
more than twelve (12) months after it has arisen.

6. Term and Termination

This Agreement shall commence on the Start Date
and continue for the Initial Term, subject to earlier
termination in accordance with its terms, and unless
otherwise specified in the Customer Form shall
automatically renew for successive twelve (12) month
periods (each a “Renewal Period”), unless either
party gives written notice to cancel this Agreement no
less than sixty (60) days prior to the expiry of the
relevant Initial Term or Renewal Period (as
applicable).

A party may terminate this Agreement with immediate
effect by written notice to the other party if the other
party: (2) commits a material breach and, if such
breach is remediable, fails to remedy that breach
within thirty (30) days of being notified in writing to do
so; (b) becomes unable to pay its debts when they fall
due; or (c) where you are the other party, on six (6)
months’ notice in relation to a Product that is being
discontinued.

Termination of this Agreement will be without prejudice
to any rights of either party which may have accrued
up to the date of termination. All provisions of this
Agreement which are expressly or by their nature
intended to survive termination of this Agreement shall
so survive, including this clause and clauses 2, 5, 7, 8
and 18.

Unless otherwise expressly provided, you shall

immediately cease using (and undertake not to use or
permit the use of) the Product from termination of this
Agreement.

7. Customer Materials

Nothing in this Agreement shall operate to transfer
ownership of any Intellectual Property Rights in the
Customer Materials to us. You hereby grant to us (or
shall procure the grant to us of) a non-exclusive
license to use Customer Materials to the extent
reasonably necessary to enable us to perform our
obligations and exercise our rights under this
Agreement.

You warrant that the access, provision, processing,
distribution or other use of the Customer Materials as
contemplated by this Agreement will not infringe or
otherwise violate the Intellectual Property Rights or
other rights of any person. You shall indemnify us
(and respective employees, officers and agents)
against any Loss suffered or incurred in connection
with an actual or alleged breach of the foregoing,
including arising from any third party claim of
infringement or unauthorised use of the Customer
Materials, provided this indemnity shall not apply to
any Loss resulting from our breach of this Agreement.

We shall have no obligation to review or monitor any
content, data, information and/or materials (“Content”)
which Ends Users upload, store, share, author, modify
and/or otherwise use via any Product.

8. Confidentiality

Each party: shall not at any time disclose or make
available the Confidential Information of the other
party to any person or use it for any purpose other
than to the extent reasonably required to perform its
obligations under this Agreement; and shall ensure
that any person to whom it discloses the other’s
Confidential Information complies with the obligations
set out in this clause 8.

Each party shall hold the Confidential Information of
the other in confidence and shall use commercially
reasonable efforts to protect and maintain the security
and confidentiality of the same, taking such
precautions as are at least as great as those it takes to
protect its own confidential information.

Nothing in this clause shall: prevent a party from
disclosing any Confidential Information to the extent
required by applicable law, or a court or regulatory
body of competent jurisdiction, provided it uses
reasonable efforts (if permitted by law) to notify the
disclosing party and gives the disclosing party a
reasonable opportunity to challenge the disclosure.

9. Your general obligations

You shall: (a) provide us with reasonable co-operation,
access and information as we may require, in order for
us to perform our obligations under this Agreement,
and carry out such acts or things on which that



performance is dependent as we may reasonably
request; (b) in using the Products and otherwise,
comply at all times with all applicable laws, including
those relating to anti-bribery, anti-corruption and
export controls, and all applicable user
manuals/guidelines; (c) ensure that the End Users (as
applicable) fully comply with the terms and conditions
of this Agreement; (d) retain a local copy of any
Customer Materials you provide us with; (e) not
remove, suppress or modify in any way the proprietary
markings, including any trademark or copyright notice,
used in relation to any of the Products; and (f) report to
us any suspected material breach of this Agreement
as soon as reasonably practicable so we may take
steps to remedy or mitigate the same.

10. Security

You shall use all commercially reasonable efforts to
prevent unauthorised access to or use of the Products,
via your networks, devices or systems.

You shall not knowingly distribute or otherwise
transmit, and shall use all commercially reasonable
efforts to prevent the transmission, of any viruses,
malware or other harmful code to or via the Products.

If you become aware of any unauthorised use or other
security breach relating to any part of the Products,
you shall immediately notify us in writing and shall
provide such assistance as we may reasonably
request to investigate and stop such unauthorised use
or breach, and to prevent its recurrence.

You shall ensure that any Access Details are kept
secret and not used by more than one person, unless
expressly permitted by us, and where Access Details
are assigned to a particular individual, they are only
used by that individual. You shall immediately notify us
if you become aware of any unauthorised disclosure of
the Access Details or use of the Products, which we
may suspend or de-activate if we consider it is
reasonable to do so.

11. Support and Uptime

We shall provide: (a) first-line support to End Users,
responding within 24 hours using a ticket-management
system supported by staff in the UK and the
Netherlands; and (b) second line support during
normal UK business hours. End User feedback will be
requested when support is provided, to confirm that
the issue has been resolved and/or the query has
been answered.

We shall use commercially reasonable endeavours to
make any hosted part of the Products to which the
End Users are granted access under this Agreement
available 24 hours a day, seven days a week, except
for: planned maintenance carried out during the
maintenance window of 05:00am to 09:00am UK time;
and unscheduled maintenance and interruptions not
resulting from our breach of this Agreement, which in
any case we will use reasonable endeavours to give

you notice of. If any unscheduled maintenance or
other interruption occurs as a result of our breach of
this Agreement we will, at our own expense, use
commercially reasonable endeavours to make the
affected part of the Products available promptly, or
provide you with an alternative means of receiving
their benefit. Such correction or substitution
constitutes your sole and exclusive remedy for any
breach of this clause.

12. Additional Services

From time to time, we may agree to provide
integration, configuration, consultancy or other
additional services (“Additional Services”) by signing
a statement of work that specifically references the
Contract Terms (“SOW”). Each such SOW shall: (a)
describe the Additional Services, any deliverables and
related acceptance criteria; (b) set out the Fees for the
Additional Services; (c) form a separate contract
incorporating this part A of the Contract Terms (to the
extent applicable); and (d) only become effective when
duly signed on behalf of both parties and provided
that, at the time of signature, this Agreement has not
expired or terminated.

13. Force majeure

Neither party shall be liable for any delay in
performing, or failure to perform, its obligations under
this Agreement if such delay or failure arises from a
Force Majeure Event. If a delay is caused, the affected
party shall be entitled to a reasonable extension of
time for performing its obligations. If the period of
delay or non-performance continues for sixty (60)
days, either party may terminate this Agreement by
giving thirty (30) days' written notice to other party
which shall take effect only if the circumstances
delaying or preventing performance exist at the expiry
of that notice period.

14. Miscellaneous

Unless requested in writing otherwise, we may publicly
refer to you as a customer, including on our website(s)
and presentational material.

We shall ensure that any person to whom we
subcontract our obligations under this Agreement (to
whom we may sublicense our rights for that purpose)
shall fully comply with the terms and conditions of this
Agreement and we shall be liable for their acts and
omissions as if they were our own.

Where our Products allow End Users to make
suggestions or other contributions to us, you shall
ensure we are free and authorised to use the same.

Where our Products include links to third party
websites, content and other resources, these are
provided for convenience only and any access to, use
of and/or reliance upon such resources is done
entirely at your own risk and we disclaim all liability
arising therefrom.



We shall not be deemed to be in breach of this
Agreement or otherwise liable to you for any failure or
delay in the performance of our obligations under this
Agreement if such failure or delay arises from any act
or omission of you (including your staff, agents or sub-
contractors) or any End User, including any
incompleteness or other deficiency in any information
you provide but which you did not specifically bring to
our attention in writing prior to the Start Date. Any
timescales for the performance of our obligations shall
be extended to take account, and we may charge you
for additional time, effort and costs we reasonably
incur as a result, of such act or omission.

15. Notices

Any notice required to be given under this Agreement
shall be in writing and may be delivered by hand or
sent by registered mail or e-mail to the other party at
the address set out above, or such other address as
may have been notified in writing by that party for such
purpose, (provided in the case of any notice sent by
e-mail in respect of any legal proceedings, a copy
must also be sent by hand or registered mail and
marked for the attention of the Legal Department) and
shall be deemed to have been duly given or made, if
delivered by hand, upon delivery, if sent by registered
mail, on the recorded date of receipt, or if sent by e-
mail when actually received by the intended recipient
in readable form. We may give notice of information
that is not specific to you or this Agreement by posting
on a support, status or other webpage related to that
Product, Data or Service.

16. Dispute resolution

The parties shall seek to resolve any dispute in
relation to this Agreement by good faith discussions
between: (a) the representative of each party named
on the Customer Form to which the dispute relates,
and if they cannot resolve the dispute within twenty
(20) Working Days of the dispute being referred to
them in writing; then (b) a representative of the
executive management of each party, who shall meet
to resolve the dispute and if they cannot resolve the
dispute within a further ten (10) Working Days, this
process shall be deemed exhausted and either party
may refer the matter to the courts.

17. General

Neither party may assign, encumber, sub-license
(save as expressly provided) or otherwise transfer or
deal with in any way any of its rights and/or obligations
under this Agreement without the prior written consent
of the other party (such consent not to be
unreasonably withheld or delayed), save that we shall
be free to assign our rights and transfer our obligations
to an Affiliate or purchaser of the part of the business
to which this Agreement relates.

Nothing in this Agreement and no action taken by the
parties pursuant to this Agreement is intended to or
shall operate to create a partnership association, joint

venture or other cooperative entity or relationship of
employer and employee between the parties, nor
authorise either party to act as agent for the other, and
neither party shall have the authority to act in the
name or on behalf of or otherwise to bind the other in
any way.

A person who is not a party to this Agreement has no
right to enforce any part of this Agreement. Any rights
granted to you under this Agreement are personal to
you, and shall not be considered granted or sub-
licenseable to any other person, including any affiliate.

Save as expressly provided, this Agreement may be
varied only by a document signed by both parties. This
Agreement may be executed in any number of
counterparts which together shall constitute one
agreement. A waiver in respect of this Agreement shall
only be effective if in writing and shall only apply to the
specific circumstances for which it is given. No failure
or delay by a party to exercise any of its rights under
this Agreement shall operate as a waiver thereof. If
any provision of this Agreement is or becomes for any
reason whatsoever invalid, illegal or unenforceable, it
shall be divisible from this Agreement and shall be
deemed to be deleted from it and the validity of the
remaining provisions shall not be affected in any way.

Save in the case of fraud, each party acknowledges
that: this Agreement together with any other
documents referred to in it (together the "Contract")
constitutes the entire and only agreement between the
parties relating to the subject matter of the Contract;
and it has not been induced to enter into the Contract
in reliance on any representation or other statement of
any nature whatsoever other than those set out in the
Contract. Without limiting the foregoing, save to the
extent expressly set out in this Agreement, the
Products are provided “as is” without any
representation, condition or warranty of any kind to the
maximum extent permitted by applicable law and we
make no warranty that (without limitation) the use of
the Products shall be uninterrupted or that they will be
accurate, complete, error free, non-infringing or fit for a
particular purpose.

The parties agree and acknowledge that damages
alone may not be an adequate remedy for your breach
of this Agreement and that we may (if permitted by the
courts) be entitled, without proof of actual damages,
posting bond or giving any undertaking, to the
remedies of injunction or other equitable remedy for
any threatened or actual breach of this Agreement in
any court of competent jurisdiction.

18. Governing law and jurisdiction

All disputes arising out of or in connection with the
Agreement, including any question regarding its
existence, validity, formation or termination, shall be
governed by English law and finally settled under the
Rules of Arbitration of the International Chamber of
Commerce by one arbitrator appointed in accordance
with the said Rules. The place of arbitration shall be



Munich, Germany and language to be used in the
arbitral proceedings shall be English..

Definitions and interpretation

In this Agreement, the following terms shall, unless the
context otherwise requires, have the meanings below.
Where the same term is defined in the Product Terms,
the meaning given therein shall apply in respect of the
relevant Product only.

Agreement: the Contract Terms and the Customer
Form.

Access Details: the unique user name(s) and
password(s), key(s), pin(s) or similar provided by us to
you and/or an End User for the purpose of providing
access to the relevant part of the Products.

Affiliate: any: (a) person which, directly or indirectly,
controls, is controlled by or is under common control
with us or, respectively, you; and in relation to us (b)
any person in which a person referred to in (a) has a
direct or indirect ownership interest.

Confidential Information: information which is
identified as confidential or otherwise of a confidential
nature (including all trade secrets and information of
commercial value) but shall not include any
information which: is or becomes publicly known other
than through any act or omission of the receiving
party; was in the receiving party's lawful possession
before the disclosure without restriction on disclosure;
is lawfully disclosed to the receiving party by a third
party without restriction on disclosure; or is
independently developed by the receiving party, which
independent development can be shown by written
evidence.

Customer Form: the “Writefull On-boarding Form”
signed by both parties.

Customer Materials: Content that Staff Users upload,
store, share, author, modify and/or otherwise use via
any Product or which you purport to own, and any
other Content, systems, software, hardware or
interfaces you provide us with access to or use of.

End User: an individual who has been authorised by
you to access and use the Products or who accesses
and uses the Products using your systems or via an IP
address that is registered or controlled by you, subject
to such limits as are set out in the Customer Form.

End User Terms: the end user licensing terms that an
End User is required to accept prior to registering and
/ or using any Product.

Force Majeure Event: any circumstance beyond a
party’s reasonable control and including any act of
God, industrial action, failure with the internet or
telecommunications networks or other infrastructure,
act of government, change in law, war, terrorism or
embargo.

Intellectual Property Rights: patents, trademarks,
designs rights, trade and business names, rights in
trade dress, domain names, copyrights, goodwill, the
right to use and protect confidential information and
know-how, database rights, and other intellectual

property rights in each case whether registered or
unregistered (including all rights to apply for and be
granted renewals, extensions and rights to claim
priority from, such rights and any similar forms of
protection) which subsist, or will subsist, now or in the
future in any part of the world.

Loss: any and all liabilities, losses and damages,
claims, actions, costs (including reasonable legal

fees), charges and expenses of any nature
whatsoever.
Non-Staff User: if you are an educational

organisation, any End User that is a student, faculty
resident, fellow or researcher that is subject to End
User Terms, but excluding anyone who is an
employee, contractor, agent or under your control or to
whom you have given privileged user rights.

Prohibited Content: any Content that: (a) infringes or
makes unauthorised use of the Intellectual Property
Rights or any other right of any person; (b) is
defamatory, derogatory, discriminatory or violates any
rights of privacy; (c) comprises educational records or
sensitive personal information; (d) causes us to
breach, any applicable law or regulation or terms of
any third party hosting provider we notify you of; (e)
contains a virus, malware or other potentially harmful
component, information or instructions; (f) is indecent,
obscene, offensive or pornographic; or (g) could result
in any claim or action against us or damage our
goodwill or reputation in any way.

Products: the platforms, applications, templates and
other products and services (including provided as a
software-as-a-service) we agree to make available to
you as set out in a Customer Form, as such products
and services are further described in the relevant
Product Terms, and any configurations,
customisations, interfaces, modifications, adaptations
or derivatives that we may develop for and/or make
available to you in respect thereof.

Start Date: as defined in the Customer Form.

Staff Users: any End User that is not a Non-Staff
User.

Working Days: Monday to Friday excluding public
holidays or, in respect of maintenance and support,
public holidays in the jurisdiction from which that
maintenance and support is provided.

In this Agreement, unless otherwise specified,
reference to: (a) a party means a party to this
Agreement and includes its permitted assignees
and/or the successors in title to that part of its
undertaking which includes this Agreement; (b) a
person or entity shall include references to individuals,
bodies corporate, unincorporated associations,
partnerships, charities and any other entity having
legal capacity; and (c) “includes” and “including” shall
mean including without limitation and general words
shall not be given a restrictive meaning by reason of
the fact that they are followed by particular examples
intended to be embraced by the general words.



- SECTION B -

Writefull Revise

Product
description

Writefull will deliver a platform for
authors to upload .docx and .doc files
to have the language of their
manuscript checked. The platform
provides authors with a way to
interactively accept / reject language
suggestions and, in the case of using
a .docx file, then download an updated
file.

The platform consists of:

- a link or other such
mechanism inviting authors
to have the language of their
manuscript  checked by
Writefull. Customer  will
arrange the functionality and
positioning within their
system.

- a browser environment for
the author to upload their
manuscript in Word’s .docx or
.doc format.

- a browser  environment
showing the plain text version
of the wuploaded file with
Writefull's suggestions,
allowing the author to
improve the language.

- The five language
features that
Writefull will provide
feedback on are:

- grammar
- spelling

- vocabulary
- punctuation
- style

- The top of the report
shows the number
of suggestions given
by Writefull across
these five
categories.

- Writefull shows the
language
suggestions in-line.

- The author can
accept or reject the

suggestions by
clicking them - with
the exception of
non-interactive

suggestions, which
the author will have
to manually change
in the Word.docx

(e.q. when a
sentence is too
long).

- For any corrections
not embeddable
back into the docx
file at download,
Writefull will present
a separate browser
page displaying
those changes that
could not be
embedded. The
author can then
manually update the
.docx file as
necessary.

- the option to download a new
Word.docx file that includes
all embeddable suggestions
accepted by the author.
Formatting will be kept
reasonably similar to the
original file, except for those
cases where  Writefull's
suggestion covers more than
one style (for example, italics
and bold); in these cases, the
new formatting will cover one
of these styles only. The
author will be notified of this
change.

- a breadcrumb trail at the top
of the screen that shows the
author where s/he is in the
Writefull process

Tracking and coverage
Writefull will track the following:

- the no.ratio of accepted
suggestions, and the types of
suggestions




- the no./ratio of not accepted
suggestions, and the types
of suggestions

Customer will track the following:

- the number of authors who
choose to get their
manuscript checked,;

Product

Add-ons

Format The Product(s) described above are
accessed via a customised site hosted
by Writefull.

Estimated Set up will usually be completed within
setup time | 2-3 weeks of contract signing.
Expedited set up may be possible on
request.

1. Grant of Rights

In consideration for the Fees, we hereby grant to you,
a non-exclusive, non-transferable, personal right and
license to use our proprietary technology (“Writefull
Revise” and “Writefull Cite”) to enable the on-line
submission of manuscripts authored on or uploaded to
the Writefull Platform and linked by URL directly to
your manuscript management platform (if available
and specified on the Customer Form) (“Your System”).

2. General Obligations

You will follow our on-boarding process. The on-
boarding process will ask for additional information
about how you want the service set up. Following this,
we will customize a landing-page with a custom URL
and branded with your name / logo (“Custom Portal”),
by which End Users will be able to access Writefull
Revise. We shall consult with you in respect of the
design of the Custom Portal, but will have discretion
over any final decision.

We will provide the End Users with access to and use
of our on-line support portal, currently available at
https://www.writefull.com/support. Support requests
made by your End Users through the portal will be
automatically identified as being part of this Writefull
Revise subscription by our support software to be
prioritised accordingly. See Section A for additional
details regarding support channels and escalation
routes.

3. Effects of Termination

Upon termination or expiry of this Agreement,

access to the services will be deactivated at our
discretion.
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