Univerzita Palackého
v Olomouci

Smlouva o zajisténi pristupu k informacnim zdrojim

uzavrena podle ustanoveni § 1746 odst. 2 zakona ¢. 89/2012 Sb., obcanského zakoniku,
v platném znéni

Knihovna AV CR, v. v. i.

zapsana v rejstriku vefejnych vyzkumnych instituci vedeném Ministerstvem Skolstvi,
mladeze a télovychovy Ceské republiky

se sidlem: Narodni 3, 115 22 Praha 1

IC: 67985971

zastoupena: Ing. Martinem Lhotakem, reditelem

(déle jen ,administrator”)

Univerzita Palackého v Olomouci

verejna vysoka skola — reZim existence dle zékona €. 111/1998 Sb., o vysokych Skolach a o
zméné a doplnéni dalsich zakon( (zékon o vysokych skolach), ve znéni pozdéjsich
predpisi

se sidlem: Kfizkovského 8, 771 47 Olomouc

IC: 61989592

zastoupena: prof. Mgr. Jaroslavem Millerem, M.A., Ph.D., rektorem

(dale jen , partnerska instituce”)

uzaviraji tuto smlouvu o zajisténi pFistupu
k informaénim zdrojum:

I
Preambule

Administrator obdriel od spole¢nosti Thomson Reuters navrh licencni smlouvy, ktera
umozniuje pfistup do bibliografickych a citacnich zdroj Book Citation Index, Data Citation
Index, Derwent Innovations Index, Biosys Citation Index, Zoological Records, Current
Content Connect, Medlines (Web of Knowledge Citation Connection, dale jen ,WoK CC").
Licenéni smlouva bude uzaviena v délce trvani t¥i let pro obdobi 2015-2017.
Administrator bude na zakladé této licenéni smlouvy opravnén umoinit zaméstnancim
partnerské instituce a jejim registrovanym uzivatelim pristup k informacnim zdrojim
WoK CC po dobu trvani této licenéni smlouvy.

Il
Pfedmét smlouvy

1. Administrator se zavazuje uzavfit se spole¢nosti Thomson Reuters licencni smlouvu
a umoznit zaméstnancim partnerské instituce a jejim registrovanym uZivatelim po
dobu trvani této licencni smlouvy pfistup k informaénim zdrojim WoK CC.



Partnerska instituce se zavazuje zaplatit administratorovi za umoiZnéni pfistupu
k informaénim zdrojiim WoK CC cenu stanovenou v ¢l. IV. této smlouvy.

1.
Prava a povinnosti smluvnich stran

Partnerska instituce se zavazuje, Ze jeji zaméstnanci a registrovani uzivatelé budou
ufivat WoK CC v souladu s licenénimi podminkami uvedenymi v pfiloze €. 1 této
smlouvy. V pfipadé, e zaméstnanec partnerské instituce nebo jeji registrovany
uzivatel porusi tyto licenéni podminky, je partnerska instituce povinna nahradit
administratorovi veskerou skodu, ktera v souvislosti s timto porudenim vznikne.

Administrator se zavazuje zajistit komunikaci s Thomson Reuters v pfipadé potfeby
ze strany partnerské instituce.

.
Cena

Partnerska instituce zaplati administratorovi cenu za umoznéni licencniho pfistupu
k informaénim zdrojim WoK CC, a to na zakladé zalohovych a konecnych faktur.

Cena je stanovena na zakladé cenové nabidky ze strany Thomson Reuters, a to
ve vysi 8 104 USD za rok 2015, 8 388 USD za rok 2016 a 8 682 USD za rok 2017. Tato
tastka bude pfepoétena dle aktudlniho kurzu na K¢ ke dni platby administratora do
zahraniéi. K cené bude pripo¢teno DPH dle platnych pravnich predpist.

Zalohové faktury jsou sjednany v nasledujici vysi a splatnosti:

e vr. 2014 castka 215 728 K¢ splatna do 30 dnii od podpisu této smlouvy;
e vr. 2015 castka 223 289 K¢ splatna do 31. 3. 2015;

e vr. 2016 ¢astka 231 115 K¢ splatna do 31. 3. 2016.

Vyse zalohové faktury je vypoctena z kurzu 22 CZK/USD. V pfipadé zmény kurzu
CZK/USD ke dni fakturace zaloh o vice nez 5 % oproti vyse uvedenému kurzu nebo
v pfipadé zmény sazby DPH muZe byt vySe zalohové faktury administratorem
jednostranné upravena.

Koneéné faktury s vyuétovanim zaloh budou vystaveny nejpozdéji do 30. cervna
roku nasledujiciho po roce, kdy bude vystavena faktura zalohova.

L' P
Doba trvani smlouvy

Smlouva nabyva UG&innosti dnem jejiho podpisu opravnénymi osobami obou
smluvnich stran. Smlouva se uzavira na dobu uréitou, a pInéni na jejim zakladé bude



poskytovano v obdobi od 1.1.2015 do 31. 12. 2017.

2. Smlouvu je moiné ukoncit pred uplynutim doby, na niz se sjedndva, pouze
na zakladé pisemné dohody obou stran.

VI.
Miléenlivost

1. Informace, o kterych se partnerska instituce dozvédéla na zdkladé této smlouvy
vcetné jejich priloh, jsou povaZovany za informace divérné a partnerska instituce
se zavazuje zachovavat o nich miéenlivost.

2. Za porudeni povinnosti mlcenlivosti se nepovazuje, je-li partnerska instituce
povinna divérnou informaci sdélit na zakladé zakonem stanovené povinnosti.

VI,
Zavérecna ustanoveni

1.  Smlouvu lze ménit a dopliovat pouze pisemnymi dodatky podepsanymi obéma
stranami.

2, Smiouva je vyhotovena ve tifech stejnopisech, dva obdrZi partnerska instituce a
administrator obdrZi jeden z nich.

3. Nedilnou soucast této smlouvy tvori pfiloha €. 1 — Licenéni podminky (The Scientific
Business of Thomson Reuters Standard Terms and Conditions (Version 1.3) (US Law)
a Content Services Schedule Terms and Conditions Applicable to Content Services
Products), které tvofi pfilohu smlouvy licencni mezi administratorem a Thomson
Reuters. Tato priloha smlouvy se na pravni vztahy upravené touto smlouvou mezi
administratorem a partnerskou instituci uZije pouze v rozsahu odpovidajicim témto
vztahtm, a to pouze tam, kde tato smlouva samotna nestanovi jinak.

4. Prava a povinnosti smluvnich stran plynouci ztéto smlouvy vni vyslovné
neupravené se fidi pravnimi predpisy Ceské republiky, a to predeviim ob&anskym

zakonikem.
- § -01- 0% 16 12. 201
V.Praze BB cissismissisisiscosrveniasvosss V Olomouci dne .......cccorunnne.
Za administratora: Za partnerskou instituci: ’
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!1;% THOMSON REUTERS

THE SCIENTIFIC BUSINESS OF THOMSON REUTERS
STANDARD TERMS AND CONDITIONS (VERSION 1.3) (US Law)

GENERAL TERMS AND CONDITIONS
DEFINITIONS AND INTERPRETATION

In this Agresment, the following capitalized lerms have the Tollowing
meanings unless otherwise ot out on the Cover Sheet.

“Afflliate* means in relation to any Party, any entity that from time 1o lithe,
directly or indireclly Controls, is Controlled by, or is under cammon Centrol
Wwith that Party, or that is & successor (including, withoul Imitation, by
change of name, di jon, merger, olidation, rearganization, sake ar
other disposition) lo any such entity or its business and assets, and in
telation to TR includes: (i) Thomson Reuters Carporation, Thomson
Reuters PLC of any entity or entities that from time 10 fime is/are (he
parert company of parent companies of any of the Thomson Reulers
group of companies (each a “Thomson Reuters Parent Company”) and
{ii) the respactive direct or Indirect subsidianes of any Thomson Reiters
Parent Company

"Agreament” means The agreemant ted b the Parties
incorporating these Terms and Conditions and the Cover Sheet entered
into by the Paries;

'(:ﬂm-l Materials® means any alion. p tions, les, data,

Juif or ofher and any logos, lladamm get-
upAook snd feal or other branding ("Cllent Logos®) provided to TR by or
on behall of Client and which TR is requited 1o hosl, use or modly in
connection with the peformance of the Senvces,

“Confidential Information™ means (i) all information of a confidential
nalure conceming the trade secrets or business dealings, pricing. plans,
or strategies of a Parly, s Affillales and
mimmuwmm?aﬂyomadulydcunﬁm (i) ny
dotument or indormation designated as confidential; and (i) any
information which by its nature the recipient oughl reasonably to conclude
is confidential information, in all cases whether sncrypted or nol and
intluding all copies of the above on any media,

C I* and its derivatives means the ullimale power 1o direct or cause
the direction of the managemenl or policies of an entity, whether through
the ewnefship of voling securilies, by contract or otherwise;

*Cover Shest” means a TR Cover Sheet signed by TR and Client and
incorporating these Terms and Conditions,

“Dellvery Method" means the delivery media and/or method thraugh
which Client will gel access 1o or TR will deliver the Product, as set out on
the Cover Sheet;

*Febs® means the [ses payable by Client as sel oul on the Cover Sheet.

*inHial Term™ means the initial 18rm for the provision of a Froduct or a
Service as sel out on the Cover Sheel, which shail start on the date of the
Cover Shee! uniess otherwise set out on the Cover Sheet,

“Intellectual Property Rights” all patent pyrights, design
rights, database rghts, trademarks, mmsrlu trade seciets, nghts in
know-how and Confidential Information, image rights, moral nghts and any
other intellectual property rights (whether registered or unregisiared) and
all applications for the same, anywhers in the world,

*Party” means a party to this Agresment,

'Mm%r%tﬁMﬂMnWbCMum
the Agreemenl, being either Content or a Content Service, Deliverables,
Documentation, Software or a Software Sarvice, each as deflined in the
applicable Product Schedule;

*Product Schedule” means one of the Schedules attached 1o the min

body of these Terms and Conditions or otherwise addad 10 the Agreement
by a subsequenl drnent agreed to by the Parties;
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‘R | Term® the fixed | term for the provision of any
Product of Senvice beyond the Initial Term, which shall bo twelve (12)
months unless ofberwise set oul on the Caver Sheet for that Product or
Sarvice;

“Service” means any prolessional senice. including but not limded to
Iimplementation, customization, mai & dind support, lralhing and
cansulling senices o be provided by TR under the Apreement,

“Term" means, in relalion (0 a Product or Senvice, the Initial Tem together
with any Renewai Tean(s).

“Third Party Supplier means a ihird party supplier of content, software or
technology:

*Update” means he releass of a version of the applicable Product
containing error comections, fixes, patches or adjustmenis 10 the Product,
bmnmndudngrr-juunx:turalchm andior significant new leatures,
such ion being gnized by an iner in Ihe valse of the
secondary version number (e g, version 3.0 to be replaced by version
3.1); end

“Upgrade™ me the of a of the applicable Product
containing magor structural ges and/or fi new features, such
mmbmnﬁrmgmmbymimmmmmdihemw
version number {e.g., varsion 3. x 1o be replacad by version 4.x)

in the event of any conflict between:

121, the Cover Sheel and thess Terms and Conditions (incuding the
General Terms and Conditions and the relevant Schedules), the
Caver Sheet shall prevail, and

1.2.2 the General Terms and Conditions and a Schedule 1o them, fthe
Schedule shall prevail.

in this Agreament, unless the context olherw ! f es o the
wards “include”, “includes”, “incluting”, “in pamar nt any such similar
words or phrases shall be constiued without limiting the words preceding
or following:

TERM, TERMINATION AND SUSPENSION

This Agreament will take effect on the dale of the Cover Sheet and
continue (unless lawfully lerminated) until the Term of all Products and
Services Under it has expired.

Each Product andior Senvice shall be provided for the Initial Term and
shall renew automatically for the Renewal Term Either Parly may
terminate a Produtt or Senvice by giving 10 the other at least Thiy (30)
days’ written notice, such notice o expire (and such lermination 1o take
Minmdmmwmﬂmmdlrnlme
or the then current Renewal Term (s applicable),

Withoul prejudice to its other rights and remediss, either Party may
erminate this Agreement, or any Product or Service (as applicable), wilh
immediate effect by written notice (v the other if the other Paily is in
mmdbmuhofimmmlmnsobhmmmma
particular Product or Servica (as applicable) and either thal breach is
inmwsdmmulMPwanmmmodmmmdrlhemh
within thirty (30) days after receiving written nolice requinng it lo so
tﬂ\ﬂﬂr.

TR may teminate this Agreement of, a1 its discretion, any Product of
Sarvice with immediate effect il any organization which is a competitor of
TR acquires Cortral of Client.

If & any time TR for -any reason decides lo ceass general provision of a
Produdt or Servica, TR may cancel thal Product or Servce by providing
not lass than ninety (90) days’ written notice to Clienl

UPON TERMINATION OR CANCELLATION UNDER CLAUSES 24 OR
2.5 RESPECTIVELY, IF CLIENT HAS PRE-PAID ANY FEES FOR THE
RECEIPT OF THE CANCELLED PRODUCT OR SERVICE IN RESPECT




v i

32

33

34

42

43

44,

45

OF ANY PERIOD FOLLOWING THE CANCELLATION DATE, TR'S SOLE
LIABILITY TO CLIENT IN RESPECT OF SLICH CANCELLATION SHALL
BE TO REFUND THE FEES ALLOCABLE TO THAT PRODUCT OR
SERVICE FOR THE PERIOD FOLLOWING CANCELLATION

Withowt prejudice 1o 15 other rights and remedias, TR may suspend Ihe
plmwndm\rPMadotSnMra (i) if Cliend is in material brasch of this
mumfmmwmmumw.mdww}ﬂmmnw
believes Client is in material breach of this Agreemant, for the duration of
TR's investigation into whather such h is ing or has d
TR shall nolify Client in wriling (including by email) of any lemporary
suspnndm.andﬂumlmﬁ_umnm:mmﬂywamm

CONSEQUENCES OF TERMINATION OR EXPIRY
Upon termination or expiry of this Agreement ("End Data’).

3.1.1. all licenses granted under this Agreement shall coane, oxcept those
mwmmmiomnﬂmmmsﬁmnuu,m
shall continus for the spplicable period;

31.2MMWMmmwwmdﬂdTR‘s
Wdlﬁuﬂhﬂmvwmammmm
on a perpetual license basis, and

J1.3.wnmy[30}davsaﬂulmEm0mor1Mdllcmmldu
perpetual license is terminated pursuant {0 the terms herein, Client
am.am.wmﬂEndMIp.mmmml caples
{m&mmum;amuwmmm
any Products in Client's ‘or End Users' possession of contral, and
shall, on TR's request, promplly detiver 1o TR a written statemant
signed by an Individual havng sufficient authorily and knowindge,
umm;mmmmmmmmdmmm
s clause 3.1

Ummmndamm«m.lmw\hmsmm.mu
ummmmmdmpmmms-mmwsmoawwtm
laken to mean the date of ¢ flation of \he apphicable Product o
Seivice),

Clauses 3, 4, 5. 7, B. 8 and 10 will sunvive Lerminalion o expiration of this
Agresment for any reason

Tmmmdmwm.mmmﬂmmwmmdtmm
or Sendce will not allect any rights accrued ai the dale of expiry,
terminalion, suspension or canceliation

WARRANTIES
mmumhhﬂ1dewmuwmsgmmem
Agraement

TR watrants thal it will provide any Service in sccordance with industry

sisndards using p ] - bly appropriate  skills,

exporience. qualiications and knowledge.

Ethwmmwmudhulhluhumhmﬂywum«mom
Mmm“‘hﬂthmﬁmmﬂﬂsmwmuﬁmﬂm
dhnuummmﬂuhwﬁmlﬁduw_,,“ bl laws, directives,
W‘mumumummummmuud
conhduct in forea from time 1o time .

EXCEPT AS SET OUT IN THIS AGREEMENT, ALL WARRANTIES,
TERMS AND CONDITIONS, WHETHER IMPLIED BY STATUTE,
COMMON LAW OR OTHERWISE, ARE EXCLUDED TO THE FULLEST
EXTENT PERMITTED BY LAW, INCLUDING WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE

TR MAKES NO WARRANTY OR REPRESENTATION AS TO THE
ACCURAGY, TIMELINESS, COMPLETENESS OR CORRECTNESS OF
ANY PRODUCT OR A4S TO ANY PRODUCT BEING UNINTERRUPTED
OR ERROR FREE, OR THAT ALL ERRORS IN A PRODUCT WILL BE
CORRECTED,

EXCLUSION AND LIMITATION OF LIABILITY

MEITHER PARTY WILL BE LIABLE TO THE OTHER IN CONTRACT,
TORT (INCLUDING NEGLIGENCE) OR OTHERWISE FOR ANY
INDIRECT, SPECIAL, PUNITIVE OR CONSEQUENTIAL LOSS OR

B0OS111 12097883 2
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THOMSON REUTERS

DAMAGE (INDIRECT LOSSES’) ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT ANDIOR ANY PRODUCT OR
SERVICE HOWEVER SUCH INDIRECT LOSSES MAY ARISE, EVEN IF
THAT PARTY HAD BEEN ADVISED OF THE POSSIBILITY OF SUCH
INDIRECT LOSSES:

EACH PARTY'S LIABILITY WHICH MAY ARISE OUT OF OR IN
CONNECTION WITH A PRODUCT OR SERVICE ANDIOR THIS
AGREEMENT, WHETHER IN CONTRACT. TORT (INCLUDING
NEGLIGENCE) OR OTHERWISE, WILL, IN RESPECT OF ANY
INCIDENT, OR SERIES OF CONNECTED INCIDENTS.

521 IN RELATION TO A PRODUCT OR SERVICE. BE LIMITED TO AN
AMOUNT EQUAL TO THE FEES PAID BY CLIENT FOR THAT
PRODUCT OR SERVICE. AND

522 UNRELATED TO A PRODUCT OR SERVICE, BE LIMITED TO AN
AMOUNT EQUAL TO THE AGGREGATE FEES PAID UNDER
THIS AGREEMENT,

N THE TWELVE MONTH PERIOD PRIOR TO THE DATE OF THE
INCIDENT (OR THE FIRST SUCH INCIDENT IN THE CASE OF A
SERIES),

Clauses 5.1 and 5.2 shall;

531 nol epply in relation 1o: (i) each Pary's obligation 1o indemnify the
olher Parly under this Agreement, (i) Client's payment obhigations,
and (i) any fiabilty anising out of or in connection with Client's
Infring: 'ofw“'-"*Pmpatyﬁgmhumdwls
licansed by TR under this Agreement. and

532 subject to clause 531, apply equally lo TR's Affiliates and Third
PanvSprmaslsu:hlmdparﬂu\neroTH.

cum:nuwwmwmwnmmma
mymwwﬁmwmmmm”um-dsmm
WTRmﬂnmnlmwmmaadmmmMﬂv
would be excluded or limited under this Agreement if such claims were
made by Client

CONFIDENTIAL INFORMATION

Each Pay (Ihe “Rocelving Party’) shal keep any Confidential
immﬁonmdwdfmmormmlnﬂnahuurbmnmuhu
"Disclosing Party”) secrel and shall not:

a.11.mmmcmmulrﬁnmﬂmioWMMMod
Itaw.ww.muswwmmmw
mmanyomgmwmmmmmmdwmu
mwpﬁmksoummwummﬁuﬂsmm
Agresment; or

612 use such Confidantial Information other than fo perfoim fs
obligations ot exercise its fights under this Agresment without The
prior writien consent of the Disclosing Party.

CJmutshﬂnﬂnﬂvwalemmlmmuﬂ
that
az1.ilisu:bemugemrﬂwmdﬁmvmm!nnupubkmw
no faull of the Receiving Pary or its employees, confraclors of
agents, of
G.Z.Riimbesmwn!ohnubamlndapﬁmﬂwwmwm
Receiving Party of communicaled 10 it by a third pary on @ non-

fidential basls p _“‘Msudammmwm:
mmminmﬁmaMMMlu
Receivng Paity.

inmm1mumm9mmww(or
rqmﬂmmmﬁu&mﬂmwwmmmﬂw
tnm.mMumy'mMMMPWﬂn
WWM(MQWWMwMWWM
Pmymdm(%:mwdﬂummﬂmmumm
Wdemmﬂv(aruﬂmeumpmmnmwmor
remady, the Receiving Party wil such cooperstion as fhe
Disclosing Party reasonably requests), mtax‘mmm
mmdlu;mwa.mmmﬁmmwmum



1.2

7.3

T4

75

az

83,

B4

e with
the prowisions of this clause 6, Ihe Recelving Party will furnish only that

dy is nol cbiai

d, or il the Di g Party walves compl

portion of the Confidential Information which Is legally required (in the
reasonabie opinion of its legal counsal),

INDEMNITY
Subject (o clause 7.2

7.1.1, TR shall delend, indemnify and hold Clieni harmiess from and
against any third party claim that TR is or was not antitled 1o gram
the licenaes set out herein and allow Client 1o use the Products in
accordance with this Agresment.

7.1.2. Clien! shail defand. indemnify and hold TR, its Affiliates and Third
Party Suppliers hammiess from and agains| any claim against It or
them: (i) that its or thelr use of any Client Materials in accordance
with Client's instructions infringes third parly Infefiectual Propurty
Rights; or (i) ansing out of or in conraction with Client’s or any of fis
Affiliates’ or its or their employees’. agents’ of representatives’ use
of the Products in breach of the terms of this Agresment.

APwmraMmmlndmmymuuQAmm {"Claiming
Party’) may only make a claim undar the relevant y provided that
it (i) promptly netifies the other Party ("Indemnifying Party”) of any such
claim. (i) does not, withoul the Indemnifying Party’s wiitten consent, do or
omit 1o do anything, or make ary admission, which rtally prejudices
the Indemnitying Party's defense of such claim. and (iff) takes al
reasonable steps o mitigale any loss or demage to the third pary
clalmani.

In the avent an injunction is soughl or oblained agains! Client, TR may, a
its sole option and expense {i) procure for Clignt the right 10 continue
using the affected Product; (i) replace or modify the alfecied Product so
that it doas nol infringe; or (iii) terminate this Agreement in respect only to
the affected Product and provide to Client a pro-rata refund of the Fees
allocable for such Product for the period from the lermunation date 1o the
end ol the pre-paid period (if any).

TR's abligations under 1his clause 7 shall not apply in relation to any third
party claim attributzble fo (i) use of any Product in a manner not aulhorized
under this Agreemant; (ii) use of any Product in combination with any third
party ilems where such claim would not have asisen bul for such
combination; (i) modification or alteration of any Product other than by TR
or fis sub-contractors; or (Iv) use of any version of a Product where a
subsequent Update or Upgrade to that version has been generally
released which avoids Ihe alleged infringament,

THIS CLAUSE 7 CONSTITUTES THE ENTIRE LIABILITY OF TR, AND
CLIENT'S SOLE AND EXCLUSIVE REMEDY, WITH RESPECT TO ANY
CLAIMS OF INFRINGEMENT OF THIRD PARTY RIGHTS.

FEES AND PAYMENT

Clisn! shall pay to TR in accordance with the payment provisions set oul
below and on the Cover Sheet. (i} the Fees, and (i) any travel costs and
olher expenses incurred by TR I performing the Services as set out in thie
Cover Shest or as otherwise agreed by Clien!

Invoiced amounts shall be payabie withoul deduclion (whether by way of
set-off, counterclaim or otherwise) within thirty (30) days of Client's receipt
of the relevant invoice from TR [*Due Date™). Uniess otherwise siated on
{ha Cover Shest, all paymenis shall be made in U.S. dollars.

Whare the Fees include transaction based charges (‘Transactlon Fres’),
TR shall provide Glient with monthly invoices following the end of each
month dstailing Client's usage of the Product and the Transaction Fees
incisred by Client in the relevant month. if Client has paid Transaction
Fees in advance on a prepay basis (a *Pre-Pald Credit’), at the end of
each month TR shail deduc! such amount from the Pre-Paid Credil as is
squal o the Transaction Fees payable in respect of the relevanl month,
Pre-Pald Credils are non-refundable and may only be redesmed for
fransaction based Products. TR shall not be responsible for paying interest
on any Pre-Paid Credits,

MFthuduﬂwdmyamamugﬂuwmbya
govemment or other third party (“Tax"), including any plion, sales
of value-added taxes and any import of export feas or charges which shall
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86

a7

10.
10.1

102

10.3.

104,

b payable by Client in addition to the Fees. If Clienl is obiiged 1o withhold
or dedud any portion ol the Fees, then TR shall be entilled 1o recene ftom
Cliant such amounis as will ensure thal the nel receipt, aler Tax to TRin
respect of tha Fees is the same as it would have been werne (he payment
nol subject to the Tax.

Uniess otherwise sel out in fhis Agreement, the Fees shall be effective
during the Initial Term. TR reserves the right to increase the Fees for each
Renewsl Term provded it notifies Client of such modification not less than
sixly (80} days prior to the end of ihe init@l Term of Ihe then-curment
Renewal Term (as applicable). As cerain of the transaction based
Products are controlled by Third Parly Suppliers, TR reserves the nght 1o
change the Transaction Fees for those Products as is necessary (o pass 1o
Glient any increase in fees charged by Third Paity Suppliers, Any changes
in such Transaction Fees shall be displayed i (he ralevant location within
the Products o olherwise notifled to Client prior 1o such changes laking
effect

I Clistt (o any of its Affiliates) acquires, ges with or is acquired by
another company such that the other company, as & result of the
transaction, is of would be entitied 1o use or receive the Products and/of
Sendces under this Agreement, TR shall be entiled 10 revise the Feas 1o

for the sub i Increased scope of use within the terms of the
applicable license

Upen providing Client with reasonable prior wntten notice, TR shall have
the right, elther directly or through a third party auditor and not more (han
once every 12 months, 1o conduet an audit during Client's normal business
hours 1o warily thal (he Produds are belhg used in a manner consistent
with the provisions of this Agreement. Client shall co-operate with, and
wmmwmmubmmuweqummw TR (or
its third party auditor) for the purposes of carfying oul the audit. Without
prejudice to TR's other rights of remedies, If TR or its third party audito
determines that Client is using the Products in @ manner inconsistent with
the provisions of this Agreement, meﬁﬁmmmm
inconsistent usa or, upon the Parties, pay 1o
mmmermmee and (i) reimburse TR for
tha cost of such audil.

GOVERNMENT RESTRICTED RIGHTS

i Client is & branch or agency of the United Stales Govemnment, Ihe
d © Any software or documeniation provided
I der is prised of “commarcial computer software® and
“commercial software documaentation” as such lems are usad in
48 CFR 12.212 (Sept 1995) Consistent with 48 CFR 12212 and 48 CFR
227.7202-1 through 227 72024 (June 1095), all US, Govemmeni end
users acquire such software and documeniation with only those rights
axplicitly set forth herein

GENERAL

Neither Party will be fiable 1o the other for any faiture or delay in the
performance of its obligations under this Agresment due ta circumstances
beyand its reasonable control.

Fallure of delay by either Party in exercising any right or power hereunder
will not constilute a walver of such ight or power uniess agreed in wiiting
purwmmdm 10,8

Client -shall nol assign, sub-license or delegate any of its nghts or
obligations under this Agreemant without the prior written consent of TR.
TR may sub-contract or transfer all or any of its nghts or obligations under
this Agrsemént to any third party, provided ihat in the case of sub-
contracting, TR shall remain responsible for the performance by its sub-
contractors of such obfigations under this Agreement. Any sssignmant,
sub-licensing or delegation in breach of this clauss 10.3 shall be null and
void,

Any notice given under this Agreement must be in English, in wiiting,
wmamwum-pawmnmwwmwm
sent by express courier of pre-paid regisierad or cenified post lo the
addrass sel ouf on the Cover Sheet (or as otherwise notified in writing by
that Parly by notice complying with the lerms of this clause). TR-shall be
eniifled to nofify Client abot renewal and pricing informaticn by email to
the email address of Client's administrator as nolified by Clhent in wiiting




105

d on the date

from time (0 Ume. All notices will be d as baing
thal the nofice is recorded as having been delivered,

This Agreement contains the entire agraement of the Parties as fo its
whpctmmdmuduwmdalmorwnﬂmoruﬁma
and urder in (hareto. Client sg that any terms and
conditions tmmtw into any purchase ordw submitted by it for
acceplanca by TR whether before or after Lhe date of this Agreement shall
not apply and are expressly excluded Each Parly acknowladges thal in
antering inlo this Agraement i has not relled on any representations made
by the other Pady that are not expressed in this Agreement  This clause
10 5 shall not be consirued as excluding either Party's liability in respect of
any traudulent statements

1086

10.7

108

109

THOMSON REUTERS

Any dmarit Lo this Ag #l shall only be effective f in writing and
execuled by a duly authorized representative of each Party.

i any provision of this Agreement is defermined (o be jllegal or
mﬂmﬂnbvwwundwnmﬂmm ttmlhedmmm
have been deieted withou! aff g the gp

This Agreament will be governed by and construed in accocdance with the
laws of ihe Commonwealth of Pennsylvania without regard to its priniciples
governing conflicts of law.

Each Pany intends (hal TR's Affiliates and Third Party Suppliers shall be
third party beneficianes of this A nent and, thus, enlitled to enforce
this Agreemaent as il an original party hereto. There shall be no other third
arty be ] :
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CONTENT SERVICES SCHEDULE

TERMS AND CONDITIONS APPLICABLE TO CONTENT

SERVICES PRODUCTS

The tarms of this Content Sendces Schedule apply, In addition 1o the terms of the
main bady of the Terms and Conditions, to all Content Services specilied on the
Cover Sheet.

1.

11

22

DEFINITIONS

In this Cantant Senvices Schedule, the ing capital
Toltowing mesnings:

"Content” means any data (including Tagged Data), metadata, metrics,
chars, graphs, literalure or olher tontenl in any form that is contained
wilhin, or rovided alongside, a C | Serice;

‘Content Service” means any TR product prowding Conteni snel/or
aocess lo Content as sal oul on the Cower Sheet including, where
applicabie, all Updates and Upgrades issued thereto;

*Documentation” means the user manuals and other documentation and
technical information that TR makes generally avallable in refation to any
Content Senace, whether in electronic form of otherwise,

"End User’ means an authonzed end user of a Content Service within the
scope of the License Level;

“Internal Database System" means an electronic searchable dalabase
system, which is available only 1o End Users within a Secure Network:

“License Level" means the level of license purchased by Client in relation
lo a Conitenl Sernvice as sel oul and more particularly described on the
Cover Sheel;

‘Login Detalls” means the unique user name and password used by End
Users 1o access a Content Service andior Chent's IP address (as notified
by Client in writing from time 10 time) required by TR 1o validate access
and other details (technical or otherwise) ing 1o @ Contenl
Sendce and its login process, the Login Details shall be considered TR's
Canfidential information;

“Securs Notwork® means a network (whqlm a standalone  intrane
network of a virtual private network within the Int ), which |s bl
muummuwmmmmmum
authenticated at the time of login and periodically th i with
good industry practics;

“Site” means Clieril's site and/or the designated operating location within
Chent's site as set out on the Cover Sheet;

*Software” means any software provided by TR as either (i) incorporated
in & Content Sendce; or (il) on a slandalone basis, as sel oul on the Cover
Sheel, including, where applicable, all Updates and Upgrades issued
thereto,

*Tagged Data® means the underlying content metadata used 1o create a
Content Service, delivered in its original, unmodified form via FTP feed or
olher designated electronic media, independent of, or alongsida, such
“Third Party Host" means the on-line platform provider and/or third party
reseller of the Content as set out on the Cover Sheet

RIGHTS OF USE

Subject to paymeni of ihe applicable Fees, TR grants 1o Chent in relation
o each Conteni Service a limited, non v, non-iransferable nght
during the Tenn (o allow End Users 1o access the applicable Content
Service(s) on the terms sat oul (n clauses 2.2, 23 and 2.4 below and
within the scope of the License Level,

During the Term, in relation to each Content Service for which an End
User is licensed, such End User may:

221, access, downlond and/or print reasonable amounts of Content as
fequired for his of her own work use and Client's internal purposes,
and

d feims have the

BOS111 12097882.2
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2 22 include irisubstantial porlians of Content in intemal documents that
are (ha property of Client, providad (hat such documents are for
Client's irtermal use only, ot distribute insubstantial poftions of
Content to third parties as incidental samples for illustralive or
demonstration purpases only

in each instance where an End User is repraducing any porion of the
Conlent, such End User shall duly acknowledge the source of such
comemwmdudetmtuﬂmmlumaﬂncommww
“This matenal is reproduced under a li from T . You
may nol copy or re-distribute this matéral in whole or In part without the
written consent of the Scisnlific business of Thomson Reuters

For the puip of clause 2.2, an “ingubstantial portion™ of Conlent means
ar amount of Content which: {i) has no independen| commercial value,
and (i) could not be used by the recipient as a substitute for any Content
Senvice (of a substantal part of it) provided by TR or its Affirates.

RESTRICTIONS ON USE

Excepl as otherwisa authonzed by TR or permitted under (he
Supplermental Terms al the end of this Schedule, Client undertakes not fo,
and lo ensure that End Users will not!

3.1.1. use, copy. adapl. lranslate, modily, reverse engineer, decompile,
disassemble, sub-icense, sell or disinbule any portion of a Content
Service or any Content ofther than lo the exien) that they are
expressly licensed to do so under the Agreement or as olherwise
expressly permitied by law, where such nights cannot be modified by
agreernent,

3.1.2. allow any non-End Users (o access any Content Service of Content,
expepl a5 expressly permitted in clause 2 2

313 (j) creale defivative dalabases or olher works whether using afl or
some of the Content, or (il) olherwise use any Contenl Service (or
any pottion or denvalion of the Content) in any other product of
service,

314 use any Content Service, direcily or indirectly, on a time sharing
basis, or 1o provide senvices for any third parly, except as otherwise
parmitted on the Cover Sheat,

315 use "web crawlers” or other types of software or hardware
technology to aulomatically download or index Content from any
Content Senvice;

1186 disciose the Login Details lo any third party or affow any third party
1o use the Login Delails 1o access a Contert Service (whether on an
End Liser's behall or otherwise),

3.1.7. () oreate a denisl of service, hack intp, make unauthorzed
maodifications of or olherwise impede any Confent Service, whether
by the use of malware or otherwise; or (i) intevcapt the
communications of others using a Content Service or falsify the
ofigin of Client's of an End Lser's (as applicable) communications or
allempt 1o do any of thi foregoing,

318 use a Content Senvice (i) for any illegal or injurous purpose; (il) 1o
publish, post, distibute, receive of disseminate defamatory,
infringing, obscane or other unlawful material; or (i) 1o threaten,
harass, stalk, spam, abuse or otherwise wolate the legal righls
(including, without limitation, rights of prvacy and publicity) of
others, o

3,19 use a Content Service for any medical diagnosis of treatment
purpose.

Whare, in relation lo a Content Senice, the License Levsl se1 oul on the
Cover Sheet is "Named End User”, Client shall ensure thal no more End
User IDs than the number of Named End User licenses sel out on the
Gover Sheet are provided 1o any Individuals and that the End User IDs are
not transferred from one individual 1o anather.

Vihere, In telation 1o a Content Service, the License Level sel oul on the
Cover Shest is "Concurrent End User”, Clisat shall ensure Ihal no more
End Users than the number of Concurrenl End User licenses set oul on
the Cover Sheat access the Conlent Senvice at any one time.




34

15

52

5.3

CLIENT UNDERSTANDS THAT TR IS5 AN INFORMATION PROVIDER
AND DOES NOT PROVIDE LEGAL, FINANCIAL OR OTHER
PROFESSIONAL ADVICE THE INFORMATION, MATERIALS AND
OPINIONS (IF ANY) CONTAINED IN THE CONTENT SERVICES ARE
FOR GENERAL INFORMATION PURPOSES ONLY, ARE NOT
INTENDED TO CONSTITUTE LEGAL OR OTHER PROFESSIONAL
ADVIGE, AND SHOULD NOT BE RELIED ON OR TREATED AS A
SUBSTITUTE FOR SPECIFIC ADVICE RELEVANT TO PARTICULAR
CIRCUMSTANCES NEITHER TR NOR ITS AFFILIATES NOR ANY OF
ITS THIRD PARTY SUPPLIERS SHALL BE LIABLE FOR ANY LOSS
THAT MAY ARISE FROM ANY RELIANCE BY CLIENT, OR ANY THIRD
PARTIES, ON THE INFORMATION OR OTHER MATERIALS
CONTAINED IN THE CONTENT SERVICES.

Where applicable and as a condition of TR providing the Cantent Services,
Client shall ensure that it mantains all such hcences and obtains all such
consanis and approvals to enable TR 1o host any data, contont or other
materiads supplied by Clhent, its End Users or its third pary licensors,
which Client requires TR 1o host sndior make accessible for use by End
Users through the Contert Senices

INTELLECTUAL PROPERTY RIGHTS

Client acknowledges ihat all Intelleciual Properly Righls in the Cantent
Siervices and Cantent are owned by TR or its Third Party Suppliers. Save
& expressly set out in this Agreement, TR neither assigns any Intelieciual
Property Rights nor grants any licanses or rights in respect of the Content
Services or Content o Client.

PROVISION OF ACCESS TO THE CONTENT SERVICES

Where the Cover Sheet identifies thal Clian) will host the relevant Content
Swendce:

511 Client shall

{a) host the relevant Content Service on a server located at the
Site and in an environment which complies with TR's minimum
aperating specifications (as determined by TR from lime to lime
nwnting), and

(b) maintain commercially reasonable security measures, including
hosting the Contenl Seivice wilhin a Secure Nelwork 1o
saleguard the Conlent Serwce from access or use by any
unauthorized third party

51.2 TR shall:
(&) deliver the Content Service via the Delivery Method, and

(b) grant Cliend a limited, non non ble  right
dunng the Term 1o host the Content Service on a single server
fer the purpose of using the Contenl Senvice under the terms
s&l oul in this Coment Services Schedule.

Whete the Cover Sheet identifies that the relevani Content Service will be
atcessed via a Third Party Host:

521 Chent shall be responsible for maintaining such licenses and paying
such fees 1o the Third Party Host as are required by the Third Party
Host to access ils products and services, and

5.2.2 TH shall not be liabie for any failure by the Third Party Hosi to make
the Content Service available o Client or for any inability of Clien! to
access the Content from the Third Pary Host,

Where the Cover Sheel identifies that TR will host the rslevant Content
Serice, TR

531 shall make the Content Service available o End Users via an
Intermat website hosted and 4 by TR {or by a third party on
TR's bahalf) and accessible at & URL to be nofified by TR to Client
from lime o tlime provided that such End Users are authenticated by
provding the cotrect Login Details;

5.3.2 may suspend eccess lo the Contenl Service In order lo perform
maintenancs, network upgrades or other work related (o the host
site and, where sonably practicable, will provide reasonable
advance notice lo Client of such suspension; and
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63

hosts its servers. in each case lo provide End Users with
reasonable access lo the Content Service; (i) make the Content
Service available to End Users on a twenty-four (24) hour per day
bagis, excepl in the event of scheduled maintenance, and (i)
restore access to the Confent Service in the event of an
unacheduled interruplion or suspension of service

TR may change the format or nature of a Content Senace at any time and
shall provide Client with &5 much prior nolice as is reasonably practicable
of any such changes

Mm%ummwa@dm&mmbyﬁubyamm
Party Host, Client shall be responsibie for g that the devices that its
Emmmwmalmwamumhmmm
specifications as may be notified by TR or the Third Party Host from time
10 time in writing.

THIRD PARTY CONTENT

Cliert acknowledges it may receive access lo content thal onginates fram a
source other than TR ("Third Party Content’) lhrough the Contert
Sendces. Where applicable, the Third Party Terms Schedule may contain
other terms and conditions which shall apply to Clienl's andior any End
Users' use of such Third Party Confent in addition 1o the lerms and
conditions of this Content Services Schedule,

To tha exient thal Client archives or redistribuies Third Party Content,
Client must obtain all required approvals for such archiving and
redistribution and upon request, provide copies of such approvals 1o TR,

It @ Third Party Supplier ceases 1o make s Third Party Content available
to TR or requires TR 1o suspend or terminate the provision of all or any
part of its Third Pary Contenl 1o Client of to any of its End Lisars, then TR
may suspend or lerminate thal part of the Contenl Senvice, which contains
such Third Panty Content, immediately withoul notice or further obligatron
1o Clienl.

Client acknowledges and agrees that except where it has entered into a
separale agreement direclly with a Third Party Supplier, Client has no
contract wilth any Third Party Supplier in respect of the supply of the Third
Party Contenl. No Third Party Supplier owes Client any duty of care wilh
respec 1o its Third Party Content or pts any responsibility for it (F A
CONTRACT OR DUTY SHOULD BE WELD TO EXIST, TR, AS AGENT
FOR EACH THIRD PARTY SUPPLIER SOLELY FOR THE PURPOSE OF
THE FOLLOWING EXCLUSION, EXCLUDES THE LIABILITY OF EACH
THIRD PARTY SUPPLIER FOR ANY LOSSES OF CLIENT, WHICH MAY
ARISE UNDER THAT CONTRACT OR DUTY.

SURVIVAL OF TERMS

Clauses 1 and 4 and (subject 1o lermination pursuani lo clause 11) clauses
9 and 10 shall survive lermination or expity of Ihis Agreement or the
applicable Comten| Service,

SUPPLEMENTAL TERMS AND CONDITIONS APPLICABLE

TO THE FOLLOWING CONTENT SERVICES AND TO
CONTENT FROM SUCH PRODUCTS:

Arts & Humanities Citalion Index
Abstracts

BIOSIS Cilation Indax

BIOSIS Previews

Confarence Proceedings Citation Index

Cutreni Chamical Reactions

Curreni Contenis Connect

Cutrent Contents Cannect Collections

Cument Contents Search

Derwent Innovalions Index

Essential Science Indicalors

InChies

Indax Chemicus

Journal Citation Reports

Science Cilation Index Expanded

Social Sciences Citation Index
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84

10.
101

10.2

1"

Zoological Record

INSTITUTIONAL REPOSITORY LICENSE

Upon request by Client, TR will grant Client a limited, non-exclusive. non-
transferable right to use the TR web services appiications programming
mmmrmnwmmduwmmcmm&mw
which Client curently subscnbes, solely for the purpose of exiracting.

intaining and displaying certain bibliographic data fields in a publicy

jlable or | institutional repository during the term of Client's
subscriplion 1o ihe relevent Content Servica(s). Such institutional
repository may only include data regarding materials aulhored by Cllent's
faculty, students or affiliated ressarchers, and may not include the following
types of information: () aricie abstracts; (i) cited referances, (i) cting
artiges; and (iv) author contact information In addition, Cient shall include
a hypediink 1o the approprate Conten Service In each |nstitulional
repository record thal contains any Content.

Chent shall not use, copy, adapl, transiate, modify, reverse anginesr,
d pile, di bio, sub-ii sell or distibute the AP| other than lo
the exient that it is expressly licensed 10 do 50 under the Agreement oF as
Maa@mﬂymﬁhﬂhylw.ﬁm&luhmm cannot be
modified by agreament Furthermore, Client shall not permit any Third party
1o access tha API without TR's prior written consent.

PERPETUALLY LICENSED CONTENT

Where the Cover Sheel indicates thal the Conlent contained within a
Conlent Servics is Parpetually Licensed Content, the nights granled under
clause 2 in respact of such Content existing as of the refevan End Datle
shall be perpetual,

Client shall not use any Perpetually Licensed Content in connection with
mvm«ayumthmiumtpwwmmwdmmwTR.

memummwswmmdmmm
Contenl Sendcs, any Perpelually Licensed Coritent that was hosted by TR
p-htolmmumyﬂbeaupplledwCMMamuecuom
medium as determined by TR upon request by Client.

SOFTWARE FOR PERPETUALLY LICENSED CONTENT

With the exception of Endiote, EndNote Web and any successor products,
whers Software is used in connection with Perpetually Licensed Content far
mmummmwmmmmsmwmn
limited, non-exclusive, non-iransterable, perpelual license to use such
Software solely for thal purpose and supply such Software to Cllent in &
Mwmmmummmwmmmwmdma
relevant Canlent Sendce.

It TR provides any Soft to Cliem p m to clausa 101, then
foliowing termination of the relevant Content Senice, TR shall have no
mwmminwmmmmmusm-
agreed betwsen he Parties under a separate support ment. TR
MAKES NO WARRANTIES AND ACCEPTS NO LIABILITY IN RELATION
T0 CLIENT'S USE OF ANY SUCH SOFTWARE FOLLOWING THE
TERMINATION OF A CONTENT SERVICE

TERMINATION OF PERPETUAL LICENSE

Clienl's usé of the Perpetually Licensed Contenl or any Software on a
mwmucmmmmmmmmmmmin
mummrnmmcm-mnmnmm
tails to comply with such restrictions and abligations.
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USAGE REPORTING

With respect to the Content Service(s) designated above, TR will make
avaitable to Client statistics regarding the usage of such Contenl Serice by
Client and/or End Users in conl 8 with thosa guidelines and
standards adopted and approved by the intemational Consortium of Library
Consortia (ICOLC) in compliance with the COUNTER Codes of Practice.

SUPPLEMENTAL TERMS AND CONDITIONS APPLICABLE

13,
131

1.2

TO THE FOLLOWING CONTENT SERVICES AND TO

CONTENT FROM SUCH PRODUCTS:

Aureka

PatentWeb
Thomson Innovation
Trademark com

OTHER PERMITTED USES OF CONTENT

Dunng the Term, in relation fo each above-listed Cantent Senice for which
an End User is licensed, such End User may distribute limited, specifically
refavant portions of the Content for interactions with (i) government
regulalory agencies; (i) third paries in connection wilh polential licensing
ansactions, and (i) third parties for the purpose of representing of
advising Client during litigation or other procedures for the application,

al, exiension or enf t of Intellectual Property Rights, in each
case in connection with Client’s products or services.

Mmlmfm.mmmwmdmnﬂmcmmlmmydm
sbovedisied Content Senvices in an Inlemal Database System or in
Mw:mmmwnmmﬂmmwoﬂv.Muum
lrmhodlomshyEndLhmmly.Muolmmmwdonma
Cover Sheet,

SUPPLEMENTAL TERMS AND CONDITIONS APPLICABLE

14,

15.

TO TAGGED DATA:
OTHER PERMITTED USES OF TAGGED DATA

With mpadiomﬁwdeaggadDﬂ.WmtmunhTmod
Dala to perform numerical or stalistical analyses of dala elements derived
from & Contenl Sendce. In addition, notwithstanding any fanguage to the
cantrary contained herein, Client may (i) download the Tagged Data for use
in dofa analytics. and propristary or third party visualization tools; (i) use
“web crawlers” 1o exiract pattems from the Tagged Data; and {iii) create
derivative databases consisting of the above-mentioned analylics,
provided, however, thal all Intelleclual Propenty Rights to such Tagged
Data or derivative databases shall be owned by TR; all such rights granted
in this clauss are limited 1o Client's imemal, non-commercial use of the
Tagged Data, and Client may nol disinbute or sublicanse 1o any third parly
awpmﬂondm?ambmummdumsmuudumnm
clause. UuamTadeamdaﬁha-limwaspedﬂepmmﬂ
so designated on the Cover Sheet

DEUVERY OF TAGGED DATA

TR will provide the Tagged Data (o Client in the format thal is indicated on
the Cover Sheel.




