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Smlouva o zajisténi elektronickych informacnich zdroju
¢. 4P40079

1. Smluvni strany
Albertina icome Praha s.r.o.
Stépanska 16, 110 00 Praha 1

IC: 49612158 DIC: CZ49612158
registrace: Méstsky soud v Praze, oddil C, vlozka 20775
bankovni spojeni:  UniCredit Bank Czech Republic a.s., &. uctu 5127725001/2700
zastoupena: ing. Vladimirem Karenem, jednatelem

(dale jen "dodavatel™)
a

Nemocnice Znojmo, pfispévkova organizace
MUDr. Jana Janského 11, 669 02 Znojmo

IC: 00092584 DIC: CZ00092584

registrace: Krajsky soud v Brné, Pr 1229

bankovni spojeni:  14538-741/0100

zastoupena: MUDr. Martinem Pavlikem, Ph.D., feditelem

(dale jen "odbératel™)

2. Pfredmét smlouvy

Predmétem smlouvy je zajisténi elektronickych informacnich zdroji uvedenych v pfiloze 1 (dale jen "produkty")
pro odbératele. Produkty jsou poskytovany formou online pfistupu k serveru vydavatele na tfi dvanactimésiéni
obdobi po¢inaje od 1. 2. 2024 do 31. 1. 2027.

Dodavatel je smluvnim partnerem patficnych zahrani¢nich vydavateld/poskytovatelll licence. Dodavatel je
opravnén zprostfedkovat tyto licence k produkttim v CR (zprostfedkovat uzavieni licenénich smluv mezi
poskytovatelem a odbératelem). Dodavatel prohlasuje, Ze neni nabyvatelem téchto licenci na zakladé licen¢nich
smluv mezi poskytovateli a dodavatelem.

3. Smluvni vztahy

1) Dodavatel se zavazuje zpfistupnit produkty odbérateli nejpozdéji k datu uvedenému v ¢lanku 2. Pro pfipad
poruseni tohoto zavazku se sjednava smiluvni pokuta ve vysi 0,05% denné za kazdy den prodleni.

2) Dodavatel neni v prodleni podle odst. 1) tohoto ¢lanku v pfipadé, Ze dojde k prodleni ve zpfistupnéni produktu
v dusledku prodleni s podpisem licenénich ujednani mezi odbératelem a vydavatelem (pokud to vydavatel
vyzaduje).

3) Uzivatel podpisem této Smlouvy souhlasi s licenénimi podminkami dodavatele uvedenymi v Pfiloze €. 2 této
Smiouvy.

4) Dodavatel neodpovida za to, jak aktualni a kvalitni informace jsou v zpfistupfiovanych informacnich zdrojich
k dispozici. Dodavatel rovnéz neodpovida za pfipadnou existenci poruch v pfistupu k informacnim zdrojim ci
jejich do€asnou nedostupnost, kterou nezavinil porusenim svych povinnosti.

5) Dojde-li béhem trvani této smlouvy k vyznamnym zménam na strané poskytovatele (napf. k zasadnim
zmeénam v charakteru nebo slozeni dodavanych elektronickych informacnich zdrojt, k ukonéeni poskytovani
klicovych z nich, k ukon¢eni €innosti poskytovatele apod.) a dodavatel se o takovéto zméné dozvi, je
dodavatel povinen na tuto skute¢nost odbératele co nejdfive upozornit a zaroven navrhnout zplsob feSeni
dané situace (napf. nahradu jinym elektronickym informaénim zdrojem podobného charakteru apod.).
Nebude-li odbératel souhlasit s navrhovanym feSenim, je dodavatel opravnén vypovédét pinéni smlouvy v
dotéené ¢asti s vypovédni dobou 30 dni. Ostatni ustanoveni smlouvy zlstavaji v platnosti.
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Dodavatel a odbératel se dohodli, Ze pravo na nahradu Skody jedné smluvni strany zptisobené druhou
smluvni stranou nikoli umysinym poruSenim jeji povinnosti stanovené touto smlouvu se omezuje tak, ze
odpovédna smluvni strana je povinna nahradit Skodu nejvySe v ¢astce rovné ro¢ni cené (ro¢nimu pinéni) dle
¢l. 4 odst. 1 této smlouvy (a pfilohy €. 1 této smlouvy).

4. Cena a platebni podminky

1) Cena za plnéni v ramci této smlouvy se stanovuje dohodou mezi odbératelem a dodavatelem ve vysi dle
prilohy 1 této smlouvy. V pfipadé, Ze by doslo ke zméné kurzu devizy-prodej UniCredit Bank Czech Republic
and Slovakia, a.s. vychozi mény oproti kurzu pouzitému v kalkulaci (uveden v pfiloze 1 této smlouvy) o vice
nez 0,5 %, méni se smluvni cena automaticky na cenu pfepoctenou kurzem aktualnim ke dni fakturace
dodavatelem. Pravo fakturovat vznika dodavateli v prvnim roce dnem podpisu smlouvy obé&éma smluvnimi
stranami, ve druhém a tfetim roce pak k 1. 1. daného roku. Dnem fakturace, ktery je zaroveri dnem
uskutecnéni zdanitelného plnéni, dochazi k poskytnuti prava k vyuziti produktd.

Odbératel uhradi cenu na zakladé faktury vystavené dodavatelem ve Ih(ité splatnosti 15 dni ode dne doruceni
faktury odbérateli. Odbératel ma pravo vratit fakturu k doplnéni v pfipadé, ze tato nesplfiuje pozadavky
platnych pravnich predpisu, v tom pfipadé se pocita splatnost az ode dne doruéeni opravené faktury.

Pro pfipad prodleni odbératele se zaplacenim faktury se sjednava smluvni urok z prodleni ve vysi 0,05%
denné za kazdy den prodleni, ktera je splatna do 10 dnli ode dne doruceni vyzvy k jejimu zaplaceni.

5. Zverejnéni v registru smluv

V pfipadé, ze odbératel je povinnou stranou dle ust. § 2 odst. 1 zakona &. 340/2015 Sb., o zvlastnich
podminkach ucinnosti nékterych smluv, uvefejriovani téchto smluv a o registru smluv (zakon o registru smiuv),
dodavatel souhlasi s uvefejnénim obsahu smlouvy dle tohoto zakona s vyjimkou &asti prilohy €. 1 této
smlouvy, které predstavuji obchodni tajemstvi dodavatele (v pfiloze €. 1 vyznaceno takto: [XXXX] .

V pfipadé vySe stanovené povinnosti se odbératel zavazuje zvefejnit tuto smlouvu v registru smluv za
podminek stanovenych zakonem nejpozdéji do 30 dnu od jejiho uzavieni.

V pfipadé vzniku Skody z davodu poruseni povinnosti uverejnit smlouvu prostfednictvim registru smluv &i
v pfipadé neprovedeni opravy zvefejfiovanych Udaju vEetné metadat je odbératel povinen dodavateli nahradit
zpusobenou Skodu.

6. Zavérecéna ustanoveni

Smlouva se uzavira na dobu urcitou podle €l. 2 této smlouvy a je mozno ji prodlouzit dohodou smluvnich
stran.

Od smlouvy Ize odstoupit v pfipadé podstatného poruseni smluvnich zavazku druhou stranou, a to doru¢enim
pisemného odstoupeni od smlouvy, v némz bude sdélena skute€nost, v nizZ je spatfovano podstatné poruseni
smlouvy. Podstatnym poruSenim smluvniho zavazku ze strany odbératele je zejména prodleni se zaplacenim
roCni ceny presahujici 20 dnd. Odstoupenim od smlouvy z ddvodd na strané odbératele neni dotéen narok
dodavatele na zaplaceni ceny plnéni za celé nadchéazejici ro&ni obdobi a smluvni pokuty. Déle Ize smlouvu
ukonéit dohodou smluvnich stran.

VeSkeré zmény a dopliky této smlouvy musi byt u€inény pisemnou formou a podepsany opravnénymi
zastupci obou smluvnich stran. Pro u&ely doru€ovani pravnich jednani smluvnich stran ¢inénych na zakladé
této smlouvy (vypovéd, odstoupeni, navrh dodatku & dohody) nebo doru€ovani vyzev apod. se uplatni
ustanoveni § 573 obCanského zakoniku. Smluvni strany si dohodly nasledujici pravidla doru€ovani zasilek
obsahujicich pravni jednani nebo vyzvu: zasilky jsou zasilany doporu¢ené, prostfednictvim drzZitele poStovni
licence, na adresu smluvni strany uvedenou v této smlouvé, nebo jinou pozdéji oznamenou adresu.

Tato smlouva je uzaviena podle § 1746 odst. 2 ob&anského zakoniku a ve vécech neupravenych touto
smlouvou se prava a povinnosti smluvnich stran fidi v celém rozsahu pfislusnymi ustanovenimi ob&anského
zakoniku, pokud neni v této smlouvé sjednano odchylné jinak. Smluvni strany si v souladu s § 630 odst. 1
ob&anského zakoniku ujednaly odchyIné od § 629 odst. 1 ob&anského zakoniku pro prava vyplyvajici z této
smlouvy nebo jejiho poruseni delSi promi¢eci Ihitu pocitanou ode dne, kdy pravo mohlo byt uplatnéno poprvé,
a to promlc€eci Ih{itu v trvani péti let, tim vS§ak neni vylou¢eno ustanoveni § 639 ob¢anského zakoniku.
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5) Tato smlouva nabyva platnosti dnem jejiho podpisu ob&ma smluvnimi stranami a G¢innosti dnem zvefejnéni
smlouvy v registru smluv. Smluvni strany se dohodly aplikovat obsah této smlouvy i na obdobi od 1. 2. 2024
do nabyti ucinnosti této smlouvy. Smlouva je vyhotovena ve 2 vyhotovenich, ktera maji véechna platnost
originalu, nebo v elektronické formé. Kazdy z ucastnikd smlouvy obdrzi jedno vyhotoveni.

Pfilohy:
Priloha ¢. 1: Produkty a ceny

Pfiloha €. 2: Licen¢ni podminky dodavatele

V Praze dne

Za dodavatele

Ing. Jakub Petfik

povéfeny zastupce Albertina icome Praha s.r.o. na
zakladé plné moci ze dne 27. 6.2019

Ve Znojmeé dne

Za odbératele

MUDr. Martin Pavlik, Ph.D.
feditel nemocnice
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Pfiloha 1 - produkty a ceny

obsahujici obchodni tajemstvi dle ust. § 504 zakona €. 89/2012 Sbh., obéansky zakonik,
nezvefrejiiovana v registru smluv v souladu s ust. §3 odst. 1 zakona €. 340/2015 Sb.

Titul: UpToDate Anywhere

— pfechod na UpToDate Anywhere s moZnosti vzdaleného pfistupu, individuaini acta (funguji i
mimo instituci, a to jak pro www rozhrani, tak pro mobilni aplikaci).

Vydavatel: UpToDate, Inc.

Obdobi Cena USD Cena K¢ vé. DPH

1.2.2024-31.1.2025

1.2.2024-31.1.2025
1.2.2024-31.1.2025
CELKEM 62 224,39 1 640 880,64

devizy-prodej UniCredit Bank Czech Republic and Slovakia, a.s. 1,- USD = 23,545 K¢ (Platnost pro 23. 1. 2024)

Cena v K¢ je stanovena pfepoctem dle aktualniho kurzu devizy-prodej UniCredit Bank Czech Republic and
Slovakia, a.s. + DPH ve vysi podle platnych piedpisu.

Za dodavatele Za odbératele

Ing. Jakub Petfik MUDr. Martin Pavlik, Ph.D.
povéfeny zastupce Albertina icome Praha s.r.o. feditel nemocnice

na zakladé plné moci ze dne 27. 6.2019
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Pfiloha 2 — Licen¢ni podminky dodavatele
MANDATORY GENERAL PASS THROUGH TERMS

1. LICENSE GRANT

Subject to all the conditions in the Agreement, during the Term, Reseller hereby grants
Customer, and Customer hereby accepts from Reseller, a limited, revocable, non-exclusive
and non-transferable right and license to access and use the Licensed Materials in
conformance with any applicable Permitted Use. This is not a sale of the Licensed Materials
or of a copy of the Licensed Materials. Any use or attempted use of the Licensed Materials
other than for any applicable Permitted Use and in accordance with this Agreement is
prohibited.

2. WARRANTIES AND REMEDIES

THE LICENSED MATERIALS CONTAIN OR ARE BASED UPON CONTENT THAT IS AN UPDATED
PERIODIC REFERENCE. RESELLER AND ITS LICENSORS RECEIVE DATA AND INFORMATION FROM
MANY INDEPENDENT SOURCES, INCLUDING DRUG MANUFACTURERS AND GOVERNMENT
AGENCIES. RESELLER AND ITS LICENSORS CANNOT, AND DO NOT, INDEPENDENTLY REVIEW,
VERIFY, TEST, INVESTIGATE OR SUBSTANTIATE ANY OF THE LICENSED MATERIALS
DESCRIPTIONS OR OTHER CONTENT IN THE LICENSED MATERIALS FOR CORRECTNESS,
ACCURACY, TIMELINESS OR COMPLETENESS, INCLUDING WITH RESPECT TO ANY LICENSED
MATERIALS DESCRIPTIONS, PRICES, OR INFORMATION CONCERNING MEDICAL DEVICES, AND
DISCLAIM ALL RESPONSIBILITY FOR ANY ERRORS THEREIN AND FOR ANY ADVERSE
CONSEQUENCES RESULTING THEREFROM. IN ADDITION, THE LICENSED MATERIALS MAY NOT
NECESSARILY COVER ALL POSSIBLE USES, DIAGNOSES, TREATMENT OPTIONS, DIRECTIONS,
PRECAUTIONS, DRUG INTERACTIONS, DOSAGE LIMITATIONS, LOCAL PRACTICES, OR ADVERSE
EFFECTS APPLICABLE TO A PARTICULAR DRUG OR TREATMENT OR A PARTICULAR PATIENT.
ALTHOUGH THE LICENSED MATERIALS MAY COVER A WIDE RANGE OF PRESCRIPTION AND NON-
PRESCRIPTION DRUGS, THE LICENSED MATERIALS DO NOT INCLUDE ALL DRUGS, VACCINES,
DEVICES, AND DIAGNOSTIC AGENTS. ACCORDINGLY, AND WITHOUT LIMITING THE
FOREGOING, THE ABSENCE OF A WARNING FOR A GIVEN DRUG OR DRUG COMBINATION IS NOT
AN INDICATION THAT THE DRUG, DOSAGE, OR DRUG COMBINATION IS SAFE, APPROPRIATE,
OR EFFECTIVE FOR ANY PARTICULAR PATIENT. MOREOVER, THE LICENSED MATERIALS THAT
MAY BE PROVIDED TO CUSTOMER MAY PROVIDE USEFUL INFORMATION ABOUT MEDICATIONS,
BUT THE LICENSED MATERIALS ARE LIMITED AND MAY BE CONFUSING TO CERTAIN PATIENTS
WHEN NOT INTERPRETED BY A HEALTHCARE PROFESSIONAL. THE LICENSED MATERIALS ARE
NOT INTENDED, AND CUSTOMER AGREES NOT TO RELY ON THE LICENSED MATERIALS, AS A
SUBSTITUTE FOR THE KNOWLEDGE, EXPERTISE, SKILL, VERBAL COUNSELING, PHYSICAL
DEMONSTRATION OF AN ADMINISTRATION TECHNIQUE, OR JUDGMENT OF PHARMACISTS,
PHYSICIANS, OR OTHER HEALTHCARE PROFESSIONALS IN PATIENT CARE.

RESELLER AND ITS LICENSORS AND THEIR AFFILIATES MAKE AND CUSTOMER RECEIVES NO
WARRANTY, CONDITION, OR REPRESENTATION WITH RESPECT TO THE LICENSED MATERIALS,
WHETHER EXPRESS OR IMPLIED, ARISING BY LAW, CUSTOM, PRIOR ORAL OR WRITTEN
STATEMENTS BY RESELLER AND ITS LICENSORS, OR OTHERWISE (INCLUDING, BUT NOT
LIMITED TO ANY WARRANTY OF COMPREHENSIVENESS, SATISFACTORY QUALITY, SUITABILITY,
AVAILABILITY, PERFORMANCE, COMPATIBILITY, MERCHANTABILITY, FITNESS FOR PARTICULAR
PURPOSE, TITLE OR NON-INFRINGEMENT).



RESELLER AND ITS LICENSORS MAKE NO WARRANTY THAT THE LICENSED MATERIALS SATISFY
GOVERNMENT REGULATIONS REQUIRING DISCLOSURE ABOUT PRESCRIPTION DRUG CONTENT
OR THAT ANY CODES, PRICES, OR OTHER DATA CONTAINED IN THE LICENSED MATERIALS ARE
ACCURATE, IT BEING UNDERSTOOD THAT THE INFORMATION REFLECTING PRICES IS NOT
QUOTATION OR AN OFFER TO SELL OR PURCHASE AND DOES NOT NECESSARILY REPRESENT
THE ACTUAL PRICES CHARGED OR PAID IN A SINGLE TRANSACTION OR GROUP OF
TRANSACTIONS. NO EMPLOYEE, CONSULTANT, REPRESENTATIVE OR AGENT OF RESELLER OR
ITS LICENSORS IS AUTHORIZED TO MAKE ANY STATEMENT THAT ADDS TO OR AMENDS THE
WARRANTIES AND LIMITATIONS CONTAINED IN THIS AGREEMENT.

RESELLER AND ITS LICENSORS DO NOT ASSUME, AND EXPRESSLY DISCLAIM, ANY OBLIGATION
TO OBTAIN AND INCLUDE ANY INFORMATION OTHER THAN THAT PROVIDED IN THE LICENSED
MATERIALS. BY MAKING THE LICENSED MATERIALS AVAILABLE, RESELLER AND ITS LICENSORS
ARE NOT ENDORSING OR ADVOCATING THE USE OF ANY CONTENT OR INFORMATION
DESCRIBED IN THE LICENSED MATERIALS, NOR ARE THEY RESPONSIBLE FOR MISUSE OF
LICENSED MATERIALS DUE TO, OR OTHER CONSEQUENCE OF, ANY TYPOGRAPHICAL ERROR OR
OTHER INACCURACY. ADDITIONAL INFORMATION ON ANY LICENSED MATERIALS MAY BE
OBTAINED FROM THE MANUFACTURER. RESELLER AND ITS LICENSORS DO NOT WARRANT
THAT THE LICENSED MATERIALS (OR ANY SERVICES) WILL MEET CUSTOMER'S REQUIREMENTS
OR THAT THEIR OPERATION WILL BE UNINTERRUPTED OR ERROR FREE, OR THAT DEFECTS
WILL BE CORRECTED. FURTHERMORE, RESELLER AND ITS LICENSORS DO NOT WARRANT OR
MAKE ANY REPRESENTATION REGARDING THE USE OR THE RESULTS OF THE USE OF THE
LICENSED MATERIALS. LICENSED MATERIALS MAY BE PROVIDED WITH THIRD PARTY PLUG-INS
OR OTHER THIRD PARTY SOFTWARE, OR MAY BE PROVIDED AS A PLUG-IN FOR, OR OTHERWISE
IN ASSOCIATION WITH, THIRD PARTY SOFTWARE. USE OF ANY SUCH THIRD PARTY SOFTWARE
WILL BE GOVERNED BY THE APPLICABLE LICENSE AGREEMENT, IF ANY, WITH SUCH THIRD
PARTY. RESELLER AND ITS LICENSORS ARE NOT RESPONSIBLE FOR ANY THIRD PARTY
SOFTWARE AND WILL HAVE NO LIABILITY OF ANY KIND FOR CUSTOMER'S OR AUTHORIZED
USERS' USE OF SUCH SOFTWARE AND MAKE NO WARRANTIES WITH RESPECT THERETO.

CUSTOMER ACKNOWLEDGES THAT ACCESS TO THE LICENSED MATERIALS MAY BE SUBJECT TO
DELAYS, LATENCY ISSUES, AND LIMITATIONS INHERENT IN THE USE OF THE INTERNET AND
ELECTRONIC COMMUNICATIONS, AND THAT RESELLER AND ITS LICENSORS ARE NOT
RESPONSIBLE FOR ANY OF THE FOREGOING ISSUES. AT TIMES, ACTIONS OR INACTIONS BY
THIRD PARTIES PROVIDING INTERNET SERVICE, INCLUDING HOSTING COMPANIES ENGAGED BY
RESELLER AND ITS LICENSORS, MAY AFFECT IMPAIR OR DISRUPT INTERNET CONNECTIONS AND
THE SITE ON WHICH THE LICENSED MATERIALS MAY BE MADE AVAILABLE. RESELLER AND ITS
LICENSORS DO NOT GUARANTY THAT SUCH EVENTS WILL NOT OCCUR AND DISCLAIM ANY AND
ALL LIABILITY RESULTING FROM SUCH EVENTS, USE OF OR ACCESS TO THE LICENSED
MATERIALS OR THAT USE OF THE LICENSED MATERIALS WILL BE FREE OF VIRUSES OR OTHER
HARMFUL COMPONENTS ONCE THE LICENSED MATERIALS LEAVE THE CONTROL OF RESELLER
AND ITS LICENSORS. SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF
IMPLIED WARRANTIES OR LIABILITIES, SO THE ABOVE EXCLUSIONS MAY NOT APPLY, AND
CUSTOMER MAY HAVE OTHER LEGAL RIGHTS RELATED TO THIS AGREEMENT THAT MAY VARY
BY JURISDICTION.

3. INDEMNITY
a. Indemnity. If an action is brought against Customer claiming that the Licensed

Materials infringes a copyright or misappropriates a trade secret (“Infringement Claim”),
Reseller will defend Customer at Reseller’s expense and, subject to this Section and Section



5, pay the damages and costs finally awarded against Customer in the infringement action,
but only if (i) Customer notifies Reseller promptly upon learning that the claim might be
asserted, (ii) Reseller or its designee has sole control over the defense of the claim and any
negotiation for its settlement or compromise, and (iii) Customer provides Reseller and its
designees with reasonable assistance, information and authority necessary to perform its
defense and indemnification obligations.

b. Infringement Remedy. If an Infringement Claim may have, or has, been
asserted, Customer will permit Reseller, at Reseller’s option and expense, to (i) procure the
right to continue using the Licensed Materials, (ii) replace or modify the Licensed Materials
to eliminate the infringement while providing functionally equivalent performance, or (iii)
accept the return of the Licensed Materials and refund the Customer the license fee actually
paid to Reseller for such Licensed Materials, less depreciation based on a five (5) year
straight line depreciation schedule.

C. Limitation. Reseller will have no indemnity obligation to Customer under this
Section if the Infringement Claim results from (i) a correction or modification of the
Licensed Materials not provided by Reseller, (ii) the failure to promptly install the
Enhancement, if installation of such Enhancement would have avoided the infringement, or
(iii) the combination of the Licensed Materials with other items not provided by Reseller,
but only if the claim would not have arisen from use of the Licensed Materials alone.
Reseller acknowledges that this Section 4 states its exclusive remedy and Reseller’s and its
licensors' sole liability, in connection with any claim of infringement or misappropriation.

4. LIMITATION OF LIABILITY

UNDER NO CIRCUMSTANCES WILL RESELLER, ITS LICENSORS OR RELATED PERSONS BE LIABLE
FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE OR INCIDENTAL DAMAGES OR LOST
PROFITS, WHETHER FORESEEABLE OR UNFORESEEABLE, BASED ON CLAIMS OF CUSTOMER OR
ITS CUSTOMERS (INCLUDING, BUT NOT LIMITED TO, CLAIMS FOR LOSS OF DATA, GOODWILL,
OR USE OF THE LICENSED MATERIALS, INTERRUPTION IN USE OR AVAILABILITY OF DATA,
STOPPAGE OF OTHER WORK OR IMPAIRMENT OF OTHER ASSETS), ARISING OUT OF BREACH OR
FAILURE OF EXPRESS OR IMPLIED WARRANTY OR REMEDY, BREACH OF CONTRACT,
MISREPRESENTATION, NEGLIGENCE, STRICT LIABILITY IN TORT OR OTHERWISE. IN NO EVENT
WILL THE AGGREGATE LIABILITY WHICH RESELLER, ITS LICENSORS, AND RELATED PERSONS
MAY INCUR IN ANY ACTION OR PROCEEDING EXCEED THE TOTAL AMOUNT ACTUALLY PAID TO
RESELLER BY CUSTOMER USER FOR THE SPECIFIC ITEM THAT DIRECTLY CAUSED THE DAMAGE.
THIS SECTION WILL NOT APPLY ONLY WHEN AND TO THE EXTENT THAT APPLICABLE LAW
SPECIFICALLY REQUIRES LIABILITY, DESPITE THE FOREGOING EXCLUSION AND LIMITATION.

5. OWNERSHIP

All trademarks, service marks, patents, copyrights, trade secrets and other proprietary
rights in or related to the Licensed Materials are and will remain the exclusive property of
Reseller or its licensors, whether or not specifically recognized or perfected under local
applicable law. Customer will not take any action that jeopardizes Reseller’s or its
licensors’ proprietary rights or acquire any right in the Licensed Materials, except the
limited use rights specified herein. Reseller or its licensors will own all rights in any copy,
translation, modification, adaptation or derivation of the Licensed Materials, including any
improvement or development hereof.



6. CONFIDENTIALITY

a. Confidentiality. Customer acknowledges that the Licensed Materials constitute
and incorporate confidential and proprietary information developed or acquired by or
licensed by Reseller. Customer will take all reasonable precautions necessary to safeguard
the confidentiality of the Licensed Materials, including at a minimum those taken by
Customer to protect Customer’s own confidential information. Customer will not allow the
removal or defacement of any confidential or proprietary notice placed on the Licensed
Materials. The placement of copyright notices on these items will not constitute publication
or otherwise impair their confidential nature.

b. Disclosure. Customer will not disclose, in whole or in part, the Licensed
Materials or any portion thereof, or other information that has been designated as
confidential, to any individual, entity or other person, except to those of Customer’s
employees or consultants who require access for Customer’s authorized use of the Licensed
Materials, provided such consultants agree in writing to comply with the use and non-
disclosure restrictions applicable to the Licensed Materials under this Agreement. Customer
acknowledges that any unauthorized use or disclosure of the Licensed Materials may cause
irreparable damage to Reseller and its licensors. If an unauthorized use or disclosure
occurs, Customer will immediately notify Reseller and take, at Customer’s expense, all steps
which may be available to recover the Licensed Materials and to prevent their subsequent
unauthorized use or dissemination.

C. Limitation. Customer will have no confidential obligation with respect to any
portion of the Licensed Materials that (i) Customer knew or independently developed before
receiving such Licensed Materials under this Agreement, (ii) Customer lawfully obtained
from a third party under no confidentiality obligation, or (iii) is or becomes available to the
public other than as a result of any act or omission by Customer or any of its employees or
consultants, or (iv) Customer is compelled to disclose pursuant to legal process provided by
a court of competent jurisdiction. Provided that with respect to (iv) above, Customer will
notify Reseller as promptly as possible after determining that such disclosure is required,
and, in any event, before such disclosure is made or permitted notify Reseller of the
intention to make such disclosure in order that Reseller may have an opportunity to object
to such disclosure or to obtain a protective order or other appropriate relief with respect to
such confidential information.

7. TERMINATION

Either party may terminate this Agreement, immediately upon notice and without judicial or
administrative resolution, if the other party or any of its employees or consultants breach
any term or condition hereof which breach is not cured to the reasonable satisfaction of the
notifying party within 30 days of its receipt of notice specifying the breach and demanding
its cure. This Agreement will terminate automatically if Customer becomes insolvent or
enters into bankruptcy, suspension of payments, moratorium, reorganization, or any other
proceeding that relates to insolvency or protection of creditor’s rights. Upon termination of
this Agreement for any reason, all rights granted to Customer hereunder will cease, and
Customer will promptly (i) purge the Licensed Materials from all of Customer’s computer
systems, storage media and other files, (ii) destroy the Licensed Materials and all copies
thereof, and (iii) deliver to Reseller an affidavit which certifies that Customer has complied
with these termination obligations. The provisions of this Agreement shall survive



termination of this Agreement to the extent necessary to give such provisions there intended
meaning and affect.

8. ASSIGNMENT

Customer will not assign, delegate or otherwise transfer this Agreement or any of its rights
or obligations hereunder without Reseller’s prior approval. In the event that Reseller ceases
to be WKCDI’s authorized distributor for any reason, then Reseller’s rights in and to this
Agreement shall automatically and irrevocably transfer to WKCDI by assignment and
Customer hereby consents and agrees to such transfer or assignment. No further action,
writing, or documentation shall be required for such assignment to take place.

9. U.S. EXPORT RESTRICTIONS

Customer acknowledges that the Licensed Materials and all related technical information,
documents and materials are subject to export controls under the U.S. Export
Administration Regulations. Customer will (a) comply strictly with all legal requirements
established under these controls, (b) cooperate fully with Reseller or WKCDI in any official
or unofficial audit or inspection that relates to these controls, and (c) not export, re-export,
divert or transfer, directly or indirectly, any such item or direct Licensed Materials thereof
to Cuba, Iran, North Korea, Syria, Sudan, or any additional country that is embargoed by
Executive Order or economic sanctions program, unless Customer has obtained prior written
authorization of Reseller, WKCDI, the U.S. Commerce Department and the Office of Foreign
Assets Control, U.S. Department of the Treasury. Upon notice to Customer, Reseller may
modify this list to conform to changes in the foregoing regulations.

10. U.S. GOVERNMENT LIMITED RIGHTS NOTICE

Any access to the Licensed Materials provided under contract to the U.S. Government is
provided with limited rights. The Licensed Materials consist of data, as defined in 48 CFR
27.401 or 48 CFR 27.404-2(a), as applicable, and restricted computer software as defined in
48 CFR 27.401. The Licensed Materials may be reproduced and used by the U.S.
Government, provided that they will not be used for or in connection with manufacturing
and will not be disclosed outside of the U.S. Government or to any U.S. Government
contractor, without the prior express written permission of Reseller.

11. PRIVACY / HIPAA
Neither Reseller nor WKCDI collects any individually identifiable health information from
Customer.
WKCDI reserves the right to track and collect for its internal purposes personal information
about Authorized Users of the Licensed Materials, including without limitation: the URL that
the user has come from (whether this URL is on its Website or not), the URL the user goes to
next (whether this URL is on its Website or not), the Internet browser that is being used, the
type of operating system used, the Authorized User’s location, and the Authorized User’s IP
address. An Authorized User’s IP address may be used for system administration purposes
and to track a user’s session, in order to give WKCDI an understanding as to which parts of
its database Authorized Users are visiting. Reseller may use such information for purposes
including but not limited to improving the content of its database, marketing, advertising,
reports to Customer, or research. WKCDI may send information and notices of new services
to registered Authorized Users.
WKCDI reserves the right to release current or past user information, whether or not the
information identifies a particular person, internally within WKCDI or to third parties for



limited purposes in the event WKCDI believes that the Licensed Materials are being used in
violation of this Agreement or to commit unlawful acts, and/or if WKCDI is required to
disclose information to comply with applicable laws or regulations, or with a court or
administrative order.

Except as stated in the above paragraph, WKCDI will not share with unaffiliated third parties
information specific to Authorized Users or share information regarding specific IP
addresses. WKCDI is, however, free to disclose aggregate non-personal user information to
third parties.

12. GOVERNING LAW

This Agreement will be governed in all respects by the laws of the Commonwealth of
Massachusetts, without regard to any conflicts of law principles, decisional law, or statutory
provision which would require or permit the application of another jurisdiction’s substantive
law. The parties consent and agree that all cases, claims, and controversies based upon this
Agreement shall be adjudicated only in a Massachusetts state or federal court located in
Suffolk County, Massachusetts. Each party consents to the jurisdiction of such courts over
any such case, claim, or controversy, to such courts being the proper venue therefore, and
to the jurisdiction of such courts over each of the parties. Each party waives, to the fullest
extent permitted by law, (a) any objection which it may now or later have to the laying of
venue of any action or proceeding arising out of or relating to this Agreement brought in any
state or federal court located in Suffolk County, Massachusetts; and (b) any claim that any
action or proceeding brought in any such court has been brought in an inconvenient forum.
THE PARTIES WAIVE TRIAL BY JURY IN CONNECTION WITH ANY CLAIM, ACTION OR SUIT
ASSERTED, BROUGHT OR ARISING UNDER THIS AGREEMENT.

13. ACCESS TO BOOKS AND RECORDS

To address the requirements of Section 952 of Public Law 96-499 (42 US Code 1395 (x) V (I),
Reseller agrees that it will, until the expiration of four years after the furnishing of the
services provided pursuant to this agreement, upon the written request of an appropriate
federal official as defined by the statute, make available to the Secretary of Health and
Human Services or the Comptroller General or to any of their duly authorized
representatives, this Agreement, and those books, documents and records of Reseller
pertaining only to this Agreement as are necessary to verify the nature and extent of the
services provided under this agreement and the charges levied, and payments made, for the
services set forth in this Agreement. Reseller will not carry out any services through a
subcontract with another organization and the duties under this Agreement may not be
assigned or delegated.



14. AUDIT

Customer agrees that Reseller may audit Customer’s 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 the Licensed Materials by Customer other than in full compliance
with the terms of the Agreement, Customer shall reimburse Reseller for all reasonable
expenses related to such audit in addition to any other liabilities Customer may incur as a
result of such non-compliance.

15. THIRD PARTY RIGHTS

Customer acknowledges that the provisions of this Agreement are intended to inure to the
benefit of Wolters Kluwer Clinical Effectiveness (“WKCDI”). If Customer breaches any of
these provisions, Reseller and/or WKCDI will be entitled to enforce this Agreement directly
against Customer, whether in Reseller’s or WKCDI’s name. Customer further acknowledges
that Reseller executes this Agreement as principal on its own behalf and, exclusively to
accept or otherwise perfect WKCDI’s rights against Customer, as agent on behalf of WKCDI.
In addition to any rights that Reseller may have to suspend or terminate access to the
Licensed Materials if the Customer fails to pay any invoice by the due date, or if WKCDI
suspects that Customer is engaging activities that violate the law or the terms of this
Agreement (the right to suspend or terminate such Customer’s access to the Licensed
Materials may be with, or without, advanced notice to either Customer or Reseller).
Reseller shall have the right, without violating any confidentiality provision or any other
provision of this Agreement, to disclose this Agreement to WKCDI or its affiliates.



EXHIBIT 1-B

SOLUTION SPECIFIC PASS THROUGH TERMS

THE FOLLOWING SOLUTION SPECIFIC PASS THROUGH TERMS WILL APPLY AS SET FORTH
BELOW.

For purposes of the terms set forth in this Exhibit 1-B, Reseller shall include a
provision in the Customer License Agreement that states the term Licensed Materials shall
refer only to the specific Solution(s) set forth in the applicable terms and those terms shall
be expressly identified as so limited (this will not limit the scope of the term elsewhere). If
the term Authorized User is defined in any reference to any Solution specific terms, then
Reseller shall include a provision in the Customer License Agreement that states the term
Authorized User shall refer only to users of the specific Solution(s) set forth in the applicable
terms and those terms shall be expressly identified as so limited (this will not limit the
scope of the term elsewhere).

Subscription and License Terms (the “Terms”) set out the terms and conditions on
which Reseller will supply Customer (“Customer” or “Customer’s”) with a subscription to
UpToDate® online (“UpToDate”) as set forth below. Capitalized terms may be defined in
this letter or in the attached Terms; together, the letter and the Terms are defined as the
“Agreement.”

1. TERM

The Term of Customer’s subscription will commence on 1.4.2022 and end on
31.3.2025. Customer shall have Access to the Licensed Materials during the Term.

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.
“Licensed Materials”: UpToDate® online database, software and user documentation.

3. PERMITTED USES (NOT APPLICABLE TO UPTODATE SUBSCRIBER MANAGER - NON
CARE PROVIDER (NO CME))
Customer’s Authorized Users shall Access the Licensed Materials solely for internal the
purpose of (i) research or other scholarly activities or (ii) providing diagnostic treatment or
other medical services to patients, subject to the terms and conditions of this Agreement.
Customer shall ensure that the Licensed Materials are Accessed only by Authorized Users
affiliated with Customer for a purpose related to Customer’s business.
In order to Access the Licensed Materials, Authorized Users must agree to the UpToDate End
User License Agreement (EULA). In the event of a conflict or discrepancy between the EULA
and this Subscription and License Agreement, it is agreed that this Subscription and License
Agreement shall take precedence.
Copying, printing, distributing to third parties, or preparing derivative works of the Licensed
Materials or any part thereof is strictly prohibited unless specifically authorized herein or in
writing from Reseller Similarly, the Licensed Materials may not be included in other software
or databases, reverse engineered, or modified. No part of the Licensed Materials may be
hyperlinked, indexed, or otherwise utilized by automated software means, including: search



engines, robots, spiders, crawlers, data mining tools, or any other software that aggregates
access to, or the content of, the Licensed Materials. No part of the Licensed Materials may
be copied for resale, nor may it be posted or otherwise made available on Intranets, so-
called federated sites, knowledge bases, searchable databases, public bulletin boards, web
sites, Internet domains, or online chat rooms. The Licensed Materials may not be combined
with other content in knowledge banks or through similar technologies. However,
Customer’s Authorized Users may occasionally print out individual articles for personal
clinical, educational or research use and/or email individual articles to a colleague,
provided that the articles printed and emailed by an individual Authorized User contain in
aggregate only insubstantial portions of the Licensed Materials and include a source
reference to Reseller and its copyright notice. Under no circumstances may Authorized
Users print or email large numbers of articles from the Licensed Materials. All rights to use
the Licensed Materials are expressly stated herein, and Reseller reserves all other rights.
There is no implied right to use the Licensed Materials.

4. MARKETING SUPPORT
Reseller will assist Customer in maximizing usage of the Licensed Materials during the
subscription period by providing informational materials for Customer’s distribution to
Authorized Users, subject to the terms and conditions of this Agreement. Customer grants
the right to Reseller and UpToDate, Inc. to include Customer’s name in UpToDate, Inc.’s list
of subscribers.

5. SYSTEMS PERFORMANCE
During the term of the subscription, UpToDate online content will be updated by UpToDate,
Inc. During this time, UpToDate online may be down for up to 2 hours, and users Accessing
the Licensed Materials at this time will see a notice that UpToDate online is being updated.
Reseller may, in its sole discretion, provide more frequent updates and enhancements, if
applicable, as and when they are released. Nothing in this Agreement obligates Reseller to
furnish more frequent updates or to create enhancements.
For online access from a desktop (or laptop) 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:
http://www.uptodate.com/help/manual/sysreq.
UpToDate online is hosted by a Tier 1 service provider so the site will be operational at least
99.5% of the time. However, technical failures, routine maintenance, and transient Internet
conditions may render the site temporarily unavailable.
Neither Reseller nor WKCDI shall be liable, or considered in default, under this Agreement
for delays or failures 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.

TERMS APPLICABLE TO UPTODATE SUBSCRIBER SELF REGISTRATION - OPTIONAL (SSR-0)

1. UPTODATE SUBSCRIPTION

This UpToDate Anywhere Subscription allows Customer’s Authorized Users to Access
UpToDate as follows:

e While physically located at the Designated Site(s) via the IP Address(es) or Security
agent(s) listed below.



e Via Customer’s password authenticated system(s) as identified to Reseller, which will
in turn pass Reseller a unique identifier.

e Authorized Users have the option to establish a username and password with Reseller
Once established, a username 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.

e UpToDate MobileComplete™ enables Customer’s Authorized Users to download
UpToDate clinical content locally to their mobile device. With this local version,
clinicians can search the complete database of evidence-based recommendations with
or without an Internet connection.

2. ADDITIONAL DEFINITIONS
“Authorized Users”: Physician staff, faculty, residents, nurses, librarians and other staff
and medical professionals who are employed by Customer’s organization or who provide
medical services to patients at Customer’s organization’s facilities, any student affiliated
with Customer’s organization, and, to the extent that Customer’s organization includes a
publicly accessible physical library, individuals otherwise entitled to use Customer’s library
facilities, subject to “Authorized Access” below.
“Registration”: The process by which an Authorized User creates a username and password
via the IP address(es) or Reseller provided Security Agent(s).
“Re-verification”: The process by which Authorized Users verify their registration
credentials. Authorized Users are required to log-in, using their username and password, at
least once every 90 days via the IP address(es) or Reseller provided Security Agent(s). If in
any 90-day period such log-in does not occur, the Authorized User’s ability to Access
Licensed Materials from outside the Designated Site(s) will be suspended. In the event of
suspension, Authorized Users may automatically Re-verify by logging-in, using their
username and password, via the IP address(es) or Reseller provided Security Agent(s) any
time thereafter during the Term to resume Access via username and password.

3. AUTHORIZED ACCESS

Customer acknowledges that the Licensed Materials are for the use of the Authorized Users.
Access by Authorized Users is permitted so long as Access occurs (i) in the confines of a
Designated Site or (ii) via Customer’s password authenticated system(s) as identified to
Reseller, which will in turn pass Reseller a unique identifier, or (iii) from any location,
provided such access occurs by means of the Authorized User entering his/her username and
password. Use of the Licensed Materials by non-Authorized Users is expressly forbidden.
Users of public libraries at the Designated Sites are only Authorized Users while physically
present at the library.

4. USER ACCESS RESTRICTIONS

Customer may not allow or facilitate any Access to the Licensed Materials by any persons
who are not Authorized Users. Access by persons who are not Authorized Users is prohibited
no matter how such Access is obtained, including without limitation by use of modem, VPN,
proxy server, LAN or web-based technology. Customer shall notify Reseller promptly if
Customer becomes aware of any Access to the Licensed Materials by users within Customer’s
organization who are not Authorized Users. Customer and Customer’s registered Authorized
Users may not transfer or share Access, usernames, or passwords with anyone. Customer
shall not attempt to defeat or circumvent any system designed to protect Access to
UpToDate.



Customer’s Registered Authorized Users cannot share or transfer usernames and passwords.
Any sharing or transferring of usernames and passwords is a violation of this Agreement.
Access to the Licensed Materials by non-Authorized Users is expressly forbidden.

In addition to its rights set forth in “Term and Termination” but excluding “Re-verification”
(if applicable) above, Reseller reserves the right in its sole discretion to limit or suspend
Customer’s Authorized Users’ Access to the Licensed Materials, by electronic self-help or
other means and without notice, if Reseller believes in good faith that any Authorized User
has committed a breach of security or violated the terms of this Agreement.



