el

5k

Univerzita Palackého
v Olomouci

Smlouva < 0ug\ONZ\¥Pil201¢
o zajiSténi elektronického informaéniho zdroje
UpToDate

uzaviena niZe uvedeného dne, mésice a roku ve smyslu ustanoveni § 1746 odst. 2 zakona €.

89/2012 Sb., ob&ansky zakonik, ve znéni pozd&jsich predpisu (dale jen ,,obcansky zakonik®)

1.1

1.2

2.1:

3.

Smluvni strany

Dodavatel:
Albertina icome Praha s.r.o.
zapsan v obchodnim rejstiiku, vedeném Méstskym soudem v Praze, oddil C, vlozka 20775

Se sidlem: Stépanska 16, 110 00 Praha 1
Zastoupeny: Ing. Vladimirem Karenem, jednatelem
Osoba opravnéna jednat ve vécech technickych: Ing. Jakub Petiik
Tel: 222231212

1C: 49612158

DIC: CZ49612158

Bankovni spojeni: UniCredit Bank Praha

&islo Gétu 5127725001/2700
(dale jen ,,dodavatel*)

Odbératel:

Univerzita Palackého v Olomouci

vefejna vysoka $kola — rezim existence dle zakona &. 111/1998 Sb., o vysokych Skolach a o zméné a
doplnéni dalSich zakonii (zakon o vysokych skolach), ve znéni pozd€jsich predpisi

Se sidlem: Kiizkovského 8, 771 47 Olomouc

Rektor: prof. Mgr. Jaroslav Miller, M.A., Ph.D.

Osoba opravnéna jednat ve vécech technickych: Mgr. Veronika Kope¢na
IC: 61989592

DIC: CZ61989592

Bankovni spojeni: 19-1096330227/0100

(déle jen ,,odbératel”)

Prohlaseni smluvnich stran

Dodavatel je smluvnim partnerem poskytovatele elektronického informa¢niho zdroje UpToDate a
zaroveii jejich opravnénym a jedinym autorizovanym distributorem v Ceské republice. Dodavatel
je opravnén zprostiedkovat tyto licence k produktim v CR. Dodavatel prohladuje, Zze neni
nabyvatelem t&chto licenci na zéklad¢ licen¢nich smluv mezi poskytovateli a dodavatelem.

Predmét smlouvy

3.1. Pfedmétem smlouvy je zajisténi elektronického informa¢niho zdroje UpToDate, specifikovany déle
v piiloze 1 této smlouvy (dale jen "produkty") pro odbératele. Produkty jsou poskytovany formou online
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piistupu k serveriim poskytovatele licence uvedenému v priloze 1 této smlouvy (dale jen poskytovatel™)
na obdobi po¢inaje od 1. 6. 2016 do 30.4.2017.

3.2. Pfedmétem této smlouvy je i technickd a provozni podpora pro zpiistupnéni elektronického
informa&niho zdroje UpToDate opravnénym uZivatelim po dobu trvani licence, odborné konzultace a
spolupréace pfi zajisténi $koleni pro uZivatele. Dale jsou soucsti pfedmétu také ostatni prace a vykony
touto smlouvou vyslovné neuvedené, aviak dodavatel védél, védét mél nebo mohl védét s ohledem na
svoje odborné znalosti a zkuSenosti, Ze jejich provedeni je nutné pro fadné splnéni smlouvy.

3.3. Vzhledem k charakteru predmétu smlouvy (obsah elektronickych informacnich zdroji je chranén
autorskym pravem) se na uziti produkti vztahuje ustanoveni licentnich podminek resp. licen¢niho
ujednani konkrétniho poskytovatele, jejichz kopie tvofi pfilohu ¢. 2 této smlouvy.

4. Cena a platebni podminky

4.1. Cena za plnéni v ramci této smlouvy se stanovuje dohodou mezi odbératelem a dodavatelem ve
vysi 943 450,00 K& véetné DPH, v rozsahu cenové nabidky uvedené v piiloze ¢. 1 této smlouvy. V
piipadé, Ze by ke dni fakturace dodavatelem doslo ke zméné kurzu CNB - stied - vychozi mény (USD)
oproti kurzu pouzitému v kalkulaci (uveden v pfiloze 1 této smlouvy) o vice nez 1%, méni se smluvni
cena automaticky na cenu prepoétenou kurzem aktualnim ke dni fakturace dodavatelem. Pravo fakturovat
vznika dodavateli dnem podpisu smlouvy obéma smluvnimi stranami. Dnem fakturace, ktery je zaroven
dnem uskute¢néni zdanitelného plnéni, dochéazi k poskytnuti prava k vyuziti produkti. Odbératel uhradi
cenu na zékladé faktury vystavené dodavatelem ve Ihité splatnosti 30 dni ode dne prokazatelného
doruceni faktury odbérateli.

4.2. Faktura musi spliiovat nalezitosti dafového a ugetniho dokladu podle zakona ¢. 563/1991 Sb., o
Géetnictvi, ve znéni pozdé&jsich predpist, zakona &. 235/2004 Sb., o dani z ptidané hodnoty, ve znéni
pozdgjsich predpisti a musi mit néleZitosti obchodni listiny dle § 435 obcanského zdkoniku. V pfipadé, ze
datiovy doklad vyse uvedené nélezitosti nebude spliiovat, nebo bude obsahovat nespravné udaje, vrati
odbératel dafiovy doklad do dne splatnosti dafiového dokladu k opraveni bez jeho proplaceni. Lhuta
splatnosti se v takovém piipadé dnem zpétného odesléani stavi a poté pocina bézet znovu ode dne doruceni
opravené ¢i nové vyhotovené faktury na adresu odbératele uvedenou v zahlavi této smlouvy.

43.  Pro pripad prodleni odbératele se zaplacenim faktury je tento povinen zaplatit dodavateli Grok
z prodleni z dluzné &astky v zakonné vysi, ktery je splatny do 10 dnii ode dne dorueni vyzvy k jeho
zaplaceni.

S, Odpovédnost za vady a smluvni pokuta

5.1.  Dodavatel se zavazuje zpfistupnit produkt odbérateli od 1. 6. 2016 do 30.4.2017. Pro pfipad
poruseni tohoto zdvazku se sjednava smluvni pokuta ve vysi 0,05 % ze smluvni ceny za kazdy den
prodleni. Dodavatel neni v prodleni podle pfedchozi véty v ptipadé, ze dojde k prodleni ve zpiistupnéni
produktu v disledku prodleni s podpisem pisemnych licen¢nich ujednani mezi odbératelem a
poskytovatelem (pokud poskytovatel vyzaduje pisemnou formu).

5.2. Dodavatel neodpovida za to, jak aktualni a kvalitni informace jsou v zpfistupiovanych
informa&nich zdrojich k dispozici. Dodavatel rovnéz neodpovida za piipadnou existenci poruch v pfistupu
k informa&nim zdrojiim ¢&i jejich do¢asnou nedostupnost, kterou nezavinil porusenim svych povinnosti.
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53.  Dojde-li béhem trvani této smlouvy k vyznamnym zménam na strané poskytovatele (napf.
k zdsadnim zménam v charakteru nebo slozeni dodavanych elektronickych informac¢nich zdroju,
k ukon&eni poskytovani kli¢ovych z nich, k ukongeni &innosti poskytovatele apod.) a dodavatel se o
takovéto zméné dozvi, je dodavatel povinen na tuto skute¢nost odbératele co nejdfive upozornit a zaroven
navrhnout zpiisob FeSeni dané situace (napf. nahradu jinym elektronickym informa¢nim zdrojem
podobného charakteru apod.). Nebude-li odbératel souhlasit snavrhovanym feSenim, je dodavatel
opravnén vypovédét plnéni smlouvy v dotéené Casti s vypovédni dobou 30 dni. Ostatni ustanoveni
smlouvy zistavaji v platnosti.

54.  Sjednanim smluvni pokuty neni dotéeno pravo smluvni strany opravnéné pozadovat smluvni
pokutu na néhradu $kody ji vzniklé, a to i ve vysi smluvni pokutu pfesahujici. § 2050 obc¢anského
zakoniku se nepouzije. Zaplacenim smluvnich pokuty neni dottena ji utvrzena povinnost prodlévajici
smluvni strany plynouci ji ze smlouvy.

6. Zavére¢na ujednani

6.1. Od smlouvy lze odstoupit v pripadé podstatného poruSeni smluvnich zavazki druhou stranou.
Odstoupeni od této smlouvy musi byt u¢inéno pisemné a nabyva G¢innosti dnem doruceni pisemného
oznameni druhé smluvni strané. Za podstatné poruseni této smlouvy se povazuji: prodleni odbératele se
zaplacenim ceny presahujici 20 dni, prodleni dodavatele se zpfistupnénim produkti odbérateli ve
sjednané lhute.

6.2. Odbératel si vyhrazuje pravo vypovédét tuto smlouvu bez udani divodu, s vypovedni lhitou jeden
mésic, kterd bézi pocinaje nasledujicim mésicem od mésice, v némz byla vypovéd druhé strané
prokazatelné doru¢ena. Vypovédi nevznika odbérateli narok na zpétné plnéni neCerpaného pfistupu.

6.3. Veskeré zmény a dopliiky této smlouvy musi byt u¢inény pisemnou formou a podepsany
opravnénymi zastupci obou smluvnich stran. Pro ucely doruCovani pravnich jednani smluvnich stran
&inénych na zékladé této smlouvy (vypovéd’, odstoupeni, navrh dodatku ¢i dohody) nebo dorucovani
vyzev apod. se uplatni ustanoveni § 573 obcanského zakoniku. Smluvni strany si dohodly nasledujici
pravidla dorudovani zasilek obsahujicich pravni jednani nebo vyzvu: zasilky jsou zasilany doporucen€,
prostiednictvim drzitele postovni licence, na adresu smluvni strany uvedenou v této smlouvé, nebo jinou
pozdéji oznamenou adresu.

6.4. Tato smlouva je uzaviena podle § 1746 odst. 2 ob¢anského zikoniku 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 odchyln€ od § 629 odst. 1 obcanského zakoniku pro prava
vyplyvajici z této smlouvy nebo jejiho poruseni delsi promlceci lhitu poCitanou ode dne, kdy pravo
mohlo byt uplatnéno poprvé, a to promli&eci lhitu v trvani péti let, tim vSak neni vylouceno ustanoveni §
639 obc&anského zakoniku.

6.5. Ujednani této smlouvy jsou vzajemné oddélitelna. Pokud jakakoli Cast zavazku podle této smlouvy je
nebo se stane neplatnou &i nevymahatelnou, nebude to mit vliv na platnost a vymahatelnost ostatnich
zavazki podle této smlouvy a smluvni strany se zavazuji nahradit takovouto neplatnou nebo
nevymahatelnou &ast zdvazku novou, platnou a vymahatelnou &asti zdvazku, jejiz pfedmét bude nejlépe
odpovidat predmétu pivodniho zavazku. Pokud by smlouva neobsahovala né&jaké ujednani, jehoz
stanoveni by bylo jinak pro vymezeni prav a povinnosti odiivodnéné, smluvni strany udini vse pro to, aby
takové ujednani bylo do smlouvy dopInéno.
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6.6. Dodavatel neni opravnén bez souhlasu odbératele postoupit sva prava a povinnosti plynouci z této
smlouvy treti osob¢.

6.7. Tato smlouva nabyva u¢innosti dnem jejiho podpisu obéma smluvnimi stranami.

6.8. Tato smlouva je vyhotovena v péti vyhotovenich s povahou originalu podepsanych opravnénymi
osobami obou smluvnich stran, pfi¢emz odbératel obdrzi tii a dodavatel dvé vyhotoveni.

6.9. Poskytovatel se zavazuje v souladu s § 147a odst. 4 zakona ¢. 137/2006 Sb., o vefejnych zakazkach,
ve znéni pozdg&jSich predpisi, Zze odbérateli piedlozi seznam subdodavateli podilejicich se na plnéni
predmétu této smlouvy, ve kterém uvede subdodavatele, jimz za plnéni subdodéavky uhradil vice nez 10 %
z celkové ceny, a to nejpozdéji do 28. Gnora kalendainiho roku za uplynuly kalendaini rok. Soucasné
plati, Ze ma-li subdodavatel dodavatele formu akciové spoleCnosti, je pfilohou seznamu i seznam
vlastnik akcii, jejichZ souhrnna jmenovita hodnota presahuje 10 % zakladniho kapitalu, vyhotoveny ve
Ihiité 90 dnii pied dnem predloZeni seznamu subdodavateli.

6.10. Odbératel si vyhrazuje pravo zvefejnit obsah uzaviené této smlouvy.

6.11. Nedilnou soucasti této smlouvy jsou piilohy:

Pfiloha ¢. 1 — Seznam produkti, poskytovateld a nabidkova cena

Piiloha €. 2 — Kopie licenéni smlouvy mezi odbératelem a poskytovatelem elektronického informa¢niho

zdroje UpToDate
V Praze dne 273, 2016 V Olomouci dne 30:5:2016 A~
1
|
Za dodavatele ) Za odbératele /
Tl ARIEIIRY Wama PrRia ;.r.o. /
@ﬂ ?J mfpggg“;zgg : ff«”ﬁ;-au};s 1313 UNIVERZITA PALACKEH?VOLOMO £/
. e rektora [
g\&mﬁ 931-4961215:2 e 4|2kovskcho¥~; 771 U
. i voPreze, otdt C vie¥ o77% /7
Ing. Jakub Petiik of. Mgr. Jaroslav Millef, M. A., Ph.D.
povéreny zastupce Albertina icome Praha s.r.o. ektor UP

na zakladé plné moci ze dne 31.8.2015




Albertina icome Praha s.r.o.

panska 16, 110 00 Praha 1, tel. 222 231 212, fax: 222 231 313

PIna m o C
Albertina icome Praha s.r.0., Stépanska 16, 110 00 Praha 1
1C: 49612158 DIC: 001-49612158
registrace: Méstsky soud v Praze, oddil C, viozka 20775
zastoupena: Ing. Vladimirem Karenem, jednatelem
zmocriuje : Ing. Jakuba Petfika, datum narozeni 18. fijna 1973

bytem Mendelova 542/17, 149 00 Praha 4 - Haje

aby zastupoval zmocnitele pfi realizaci dodavatelsko-odbératelskych vztahl, zejm. pak aby za zmocnitele
podeplsoval smlouvy a dal$i s tim souvisejici dokumenty s odbérateli, aby ¢inil za zmocnitele nabidky, a to vcetné
nabidek v rdmci fizeni o vefejnych zakazkach, a k vykondvani dalSich Gkonl a skute¢nosti souvisejicich s realizaci
obchodnich vztah{ spoleénosti.

V Praze dne 3 . 10 15

Z@\

Albertm icome Praha s.r.o.

zast. Ing. Vladimirem Karenem

Podle ovéfovaci knihy Ufadu méstské ¢asti Praha 1
pof.&. legalizace 6900/IV/15/D

vlastnoruéné podepsal/a

Viadimir KAREN, 6.11.1963, Hranice

jménc/a, prijmeni. datum a misto narozeni Zadatsle

Chynice, NA TYNICI 112 _
adrese mista trvaléno pobytu / a¥. A (ﬂa
Obé¢ansky prikaz 200801897 ‘1 &
druh o &isio dokladu, na Zékiad® ierého byly vose Jlﬂwvvx vu.xp{ \\

V Praze dne 31.8.2015 / = fgaﬁzgci,pgoveana~
aDofibkova ©

Ing. Jakub Petfik

jednatelem

pme———

Toto zmocnéni pfijimam:

.

Podle ovéfovaci knihy (Ufadu méstské &asti Praha 1

pot.&. vidimace 13444/:(“:/1‘51/'[ _—

Ina kopie obsahujicl 1 s
tsacfzhlllazl doslo%né s predloZenou hstmou1z ;nznt;yla pofizena,

listina je prvopisem obsahujicim 1 stra _
iCltsitlltr?a |sz n(tlje '\)ndlmovana listina pofizena, neobsahuje wdﬁeltrgo il = ‘
zajistovaci prvek, jenz je soutasti obsahu pravniho vyznamu .

/ 2
/

V Praze dne 28.11.2015 Vidimaci provedl/a

Véra Tymlova ; ,’;_,»/ ,
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Priloha 1 — produkty, poskytovatel a ceny

Pocet Cena v zahrani¢ni Cenav K&bez | Cenav K¢ vi.
Produkt/Sluzba Vydavatel sond. bl P¥edplatné sidnd Ména DPH DPH
U066 30042017y | UpToDate | neom. |  ano 32345~ | USD | 77971074 | 943 450.-
Cena celkem: 32 345.- USD | 779 710,74 943 450,-
Pouzita sazba DPH: 21 %

Pouzity kurz CNB — stfed platnost pro: 23.05.2016 Potadi: 99
1 USD = 24,106 K¢

Zadodavatele 17 -05- 2016 Za odbératele 30 -05- 2016

Taiila

VERZITA PALACKEHO v OLOMOUC

Tl ay AHheiixaizame Preha are,

& ﬁ; a Stépanska 16, 110 20 Praha 1

mwemns e (€], (02) 2223 1212, fax: 2223 1313
DIl 051-49512158

o
2077

et rat
reKiorg s

1C0: 49612152

/ a 771 47 Olo
&W\ & W D KFzkovského 8,771 47 Olor
e c’\

Ing. Jakub Petiik prof. Mgr. Jaroslav Miller,yA., Ph.D.

nou

povéfeny zastupce Albertina icome Praha s.r.o. rektor UP
na zakladé pIné moci ze dne 31.8.2015




GG,WOlterS Kluwer UpToDate Telephone +1781 392 2000

230 Third Avenue international@uptodate.com
Waltham, MA 02451 USA www.uptodate.com
www wolterskluwerhealth.com

Contract No.: 001-00-37453442

March 24, 2016

University Palacky Faculty of Medicine
Svobody 8.

Olomouc, 77126

Czech Republic

Dear Ladies and Gentlemen,

This letter and the attached Subscription and License Terms (the “Terms”) set out the terms and conditions on
which UpToDate, Inc. will supply University Palacky Faculty of Medicine (“You” or "Your”) with an On-Site Only
Subscription to UpToDate® online, for an initial one-year term (the “Term”). Capitalized terms may be defined in
this letter or in the attached Terms; together, the letter and the Terms are defined as the “Agreement”.

Subscription and Price

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

License to UpToDate: For the subscription price communicated by Your Supplier, UpToDate, Inc. will grant Your
Authorized Users a license to use the Licensed Materials on the terms set forth in this Agreement. This “On-Site
Only Subscription” allows Your Authorized Users to Access the Licensed Materials only while they are physically
on-site at the addresses listed below as "Designated Sites”.

Restriction: Under the On-Site Only Subscription option You may not allow any “Off-Site Access” to the
Licensed Materials. “Access” is defined as the viewing, searching or displaying of any page of the Licensed
Materials, and "Off-Site Access” is Access by any person who at the time of such Access is outside the physical
confines of the Designated Sites. Off-Site Access is prohibited no matter how such Off-Site Access is obtained,
including without limitation by use of modem, VPN, proxy server, LAN or web-based technology. The “Permitted
Uses and Prohibitions” paragraphs set forth in the Terms allow Your Authorized Users to print individual articles
for their personal educational use, or to email individual articles to a colleague, subject to limits set forth in those
paragraphs. Off-Site Access to such printed or emailed articles is not prohibited.

Term: The Term of Your subscription will start on May 1, 2016 and end on April 30, 2017. You may renew Your

subscription at the expiry of the initial term at the then-current subscription price.

On-Site Only Subscription Features

= Multiple simultaneous users have immediate access to UpToDate from any web-enabled computer within -
Your institution’s Designated Sites.

= UpToDate, Inc. provides You with access to telephone and email technical support.
=  Content updates are performed continuously.

CON 2016 001-00-37453442 END Page 10of 6



Confirmation of Your Information

Operating Statistics

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

Institution 3" and 4" Year Students
University Palacky Faculty of Medicine 124
Total 124

If the above numbers are inaccurate, please let us know as soon as possible so that we can review the subscription
price communicated by Your Supplier and make any necessary adjustments.

Designated Sites

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

University Palacky Faculty of Medicine
Svobody 8

Olomouc, 77126

Czech Republic

IP Addresses

UpToDate, Inc. will provide You with Access to the Licensed Materials at the Designated Sites via Internet access through the
following IP addresses and address range(s) or through an UpToDate, Inc. provided Security Agent(s):

158.194.0.0 - 158.194.255.255
195.113.148.224 - 195.113.148.255
195.113.148.192 - 195.113.148.223

You represent and warrant that: (i) the statistics set forth above are accurate and complete figures covering all of
the Designated Sites; (i) You have the technical capability to ensure that Authorized Users may only Access the
Licensed Materials when such users are physically within the confines of the Designated Sites; (iii) the IP
Addresses above or UpToDate provided Security Agent(s) are only accessible by Authorized Users while such
users are physically located within the Designated Sites; and (iv) You will actively enforce the prohibition against
Off-Site Access and promptly inform UpToDate, Inc. of any breaches of such prohibition.

Subscription Confirmation

To confirm Your acceptance of this subscription, please sign both copies of this letter in the space below and
return them to us. Your subscription will be processed immediately and an executed copy will be returned to
You.

We look forward to providing University Palacky Faculty of Medicine with a subscription to UpToDate online. We
are confident that Your clinicians will find UpToDate to be a practical and efficient tool with which to effectively
manage clinical issues in practice.

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

Again, thank you for your interest in UpToDate. *

CON 2016 001-00-37453442 END Page 2 of 6




3/24/2016 2:20 PM

Finance - Contract Administration
UpToDate, Inc.

Accepted and Agreed to thisa&_ day of
Medicine.

o BY- Ml Ml Aol 7.2, Jeins

Printed Name:

Title:

@ !/ , 2016 on behalf of University Palacky Faculty of

h

Accepted and Agreed to this ___ day of

By:

Printed Name:

Title:

UpToDate, Inc.

CON 2016 001-00-37453442 END

, 2016 on behalf of UpToDate, Inc.

Page 3 of 6



On-Site Only Subscription - UpToDate, Inc. On-Site Only Subscription and License Terms version 2015.2

Definitions

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

“Agreement™: These Subscription and License Terms and the attached quotation letter.

*Authorized Users": Physician staff, faculty, residents, nurses, librarians and other staff
and medical professionals who are employed by Your organization or who provide
medical services to patients at Your organization’s facilities, any student affiliated with
Your organization, and, to the extent that Your organization includes a public library,
individuals otherwise entitled to use Your library facilities.

“Licensed Materials”: UpToDate® online d ftware and user d

“Clinicians": Physicians working within specialties covered by UpToDate and any Nurse
Practitioners, Physician Assistants and dlinical faculty who will have access to the
Licensed Materials.

Grant of License

wrwm,m,mm-mdwdmmmwmmm
terms and conditions below, will grant You a non-exdlusive, non- i license
for Your Authorized Users to Access the Licensed Materials solely for the purpose of (i)
research or other scholarly activities or (ii) providing diagnosti or other
medical services to patients, subject to the terms and conditions of this Agreement.
You shall ensure that the Licensed ials are d only by Authorized Users

affilisted with You for a purpose related to Your business as conducted at the
Designated Site.

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

Term and Termination
Access to the Licensed Materials will be provided to You for the Term, unless earlier
terminated in accordance with this Agreement. information in the Licensed Materials
is updated periodicaily,

You have the option to renew the Term and to continue the subscription by paying the
then-current subscription fee, as notified to You by Your Supplier.

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

UpToDate, Inc. may terminate Your subscription if UpToDate, Inc. gives a 30-day
written notice to You specifying any failure or default in the performance of any
provisions of this Agreement. A pro-rata refund of fees actually paid by You for any
remaining period of the subscription, from the effective day of cancellation to the
normal end-date of the subscription period, will be provided to You, provided that
UpToDate, Inc. reserves the right to withhold any damages arising from any failure or
default by You.

Upon termi or expiration of Your subscrption, Your license and associated rights
expire automatically, unless You have renewed Your subscription on UpToDate, Inc’s
then-current terms. At the request of UpToDate, Inc. following termination or
expiration of the subscription, You shall promptly return or destroy any Licensed
Materials and copies thereof in Your possession.

Designated Site & Authorized Access

During the subscription period, it is agreed that Access to the Licensed Materials will be
made available to Authorized Users who at the time of such Access are within the
physical confines of the Designated Site{s). You acknowledge that the Licensed
Materials are for the use of the Authorized Users only. Use of the Licensed Materials
by non-Authorized Users is expressly forbidden.
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Verified IP Addresses
You warrant that the IP addresses and address ranges provided by You to UpToDate,
Inc. allow Access to the Licensed ls by the af d Autt d Users

only and that no other users are provided Access through those IP addresses.

Audit
VwagaedepToDm,lncmayaudﬁtimotﬂnLianudeiﬂshr
compliance with these terms at any time, upon reasonable notice. In the event that
such audit reveals any use of thelicensed Materials by You other than in full
compliance with the terms of the Agr You shall reimburse UpToDate, Inc. for
all reasonable expenses related to such audit in addition to any other liabilities You
may incur as a result of such non-compliance.

Fees and Payments

The price for a one year On-Site Only Subscription to UpToDate will be communicated
by Your Supplier. The subscription price must be paid directly to Your Supplier,
according to their specific Terms and Conditions. UpToDate reserves the right to
suspend Access due to late payment, without limiting UpToDate’s other rights and
remedies including the right to terminate this Agreement. Access will remain
lelmsﬁdhhﬂ.mmﬂwﬂwmﬂﬁwﬂlhmmmol
Access during the period of susp due to late pay

Marketing Support
UpToDale,mwilass‘stVouhmamhgmofﬂ!eLiomsedMaterialsduﬂnglhe
subscription period by providing informational materials for Your distribution to
Authorized Users, subject to the terms and conditions of this Agreement. In return,
You grant the right to UpToDate, Inc. to include Your name in UpToDate Inc's list of
subscribers.

Systems Performance
During the term of the subscription, UpToDate online content will be updated by
UpToDate, inc. During this time, UpToDate online may be down for up to 2 hours, and
users A ing the Licensed ! at this time will see a notice that UpToDate
online is being updated. UpToDate, Inc. may, in its sole discretion, provide more
frequent updates and enhancements, if applicable, as and when they are released.
hing in this Agr igates UpToDate, Inc. to furnish more frequent updates
of 1o create enhancements.

For online access from 2 desktop (or laptop) computer, UpToDate online is validated
for use with the current of the following b and the technical
specifications UpToDate supports. For a current list of those technical specifications
please see: hlip//www.uptodate comy/help/manual/sysreq

UpToDate online is hosted by a Tier 1 service provider which guarantees that 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 party shall be liable, or considered in default, under this Agreement for delays
or failures of p caused by circ beyond the party's reasonable
control, provided each party immediately provides notice to the other and does
everything reasonably possible to resume its performance.

User Access Restrictions

You may not allow any remote or “Off-Site Access”, defined as Access by any person
who at the time of such Access is outside the physical confines of the Designated Sites.
OFff-Site Access is prohibited no matter how such Off-Site Access is obtained, including
without limitation by use of modem, VPN, proxy server, LAN or web-based
technology.

Ownership

The Licensed Materials are the sole and exdlusive property of UpToDate, Inc. (or its
parents, subsidiaries, affiliates, or designees) or its suppliers. You do not become the
owner of the Licensed Materials, but are entitled to use them according to the terms
and conditions of this Agreement.

You have purchased the right to Access the Licensed Materials for a specific limited
period of time, i.e., the subscription period. At the end of this period, Your license and
associated rights, such as technical support, if any, expire automatically, unless You
have renewed Your subscription on UpToDate, Inc's then-current terms.” The
Agreement and Your license to use the Licensed Materials will also terminate if You fail
to comply with any term or condition in this Agreement.
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You acknowledge that the Licensed Materials include software which is proprietary and
confidential to UpToDate, Inc. or its licensors; and all rights, title and interest therein or
thereto, including without limitation, all patents, copyrights, trademarks and trade
secrets remain in UpToDate, Inc. or its licensors. You shall not, during the subscription
period or thereafter, disclose, directly or indirectly, or take any other action, which
would result in the unauthorized disclosure of any confidential or proprietary data
whatsoever, including but not limited to, reproduction of data fumished by UpToDate,
Inc.

Permitted Uses and Prohibitions

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 UpToDate. 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 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, Your
Authorized Users may oc lly print out individual articles for p al clinical,
educational or research use afd/or email i articles to a colleague, provided
that the articles printed and emailed by an individual

User contain in
aggregate only insubstantial portions of the Licensed Materials and include a source
reference to UpToDate, Inc. 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 UpToDate, Inc.
reserves all other rights. There is no implied right to use the Licensed Materials.

In addition to its rights set forth in “Term and Termination® above, UpToDate, Inc.
reserves the right in its sole discretion to limit or suspend Your Authorized Users’
Access to the Licensed Materials, by electronic self-help or other means and without
notice, if UpToDate, Inc. believes in good faith that any Authorized User has
comemitted a breach of security or violated the terms of this Agreement.

Restriction Against Transfer
You may not sublicense, assign, share, sell, rent, lease, or otherwise transfer this
Agreement or the right to use the Licensed Materials.

Privacy / HIPAA

UpToDate, Inc. does not automatically collect any personally identifiable information,
such as name, address, or e-mail address, about Authorized Users who use UpToDate.
Furthermore, UpToDate, Inc. does not collect any individually identifiable health
information from You. UpToDate, Inc. is not a covered entity under the U.S. federal
HIPAA,

UpToDate, Inc. reserves the right to track P L inf about Authorized
Users of UpToDate, including without limitation: the URL that the user has come from
(whether this URL is on its Website o 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 is used for system administration purposes
and 1o track a user’s session, in order to give UpToDate, Inc. an understanding as to
which parts of its database Authorized Users are visiting. UpToDate, Inc. may use such

| inf for purp 1§ but not limited to improving the
a;nnmo!(sdwm mm«m UpToDm Inc. does not

P 24

UpToDate, Inc. reserves the right to release current or past user information, whether
or not the information identifies a particular person, internally within UpToDate, Inc or
to third parties for limited purposes in the event UpToDate, Inc. believes that the
Licensed Materials are being used in viol. of this Agr or to commit untawful
acts, and/or if UpToDate, Inc. is required to disclose to comply with
applicable laws or regulations, or with a court or administrative order.

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

Access to Books and Records
To address the requirements of Section 952 of Public Law 96-499 (42 US Code 1395
() V (1), UpToDate, Inc. agrees that it will, until the expiration of four years after the
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furnishing of the services provided p to this ag upon the written
request of an appropriate federal official as defined by the statute, make available to
ﬁwsaamyofﬂedmmdmmmsavmwmecompmlucemmammyol

their duly auth d rep this Ag and those books, documents
and records of UpToDate, Inc. pertaining only to this Agreement as are necessary to
venfy the nature and extent of the services provided under this ag) and the

charges levied, and payments made, for the services set forth in this Agreement.
UpToDate, Inc. will not carry out any services through a subcontract with another
organization and the duties under this Agreement may not be assigned or delegated.

Use of Professional Judgment

The editors and authors of the Licensed Materials have conscientiously and carefully
tried to create the identified diagr and drug
dosages in the Licensed Materials that conform to the standards of prof |
practice that prevailed at the time of publication. However, standards and practices in
medicine change as new data become available and the individual medical prof |
should consult a variety of sources. For this reason, only the most current release of
the Licensed s should be consulted when is sought. New updates
are issued periodically; do not rely on older versions. lnaddtmwhenp(escrm
medications, the user is advised to check the product inf; ion sheet
eummmmxmdummwmwhwma
contraindications, particularly if the agent to be i is new, infrequently used
or has a narrow therapeutic range.

The Licensed Materials describe basic principles of diagnosis and therapy. The
information provided in the Licensed ls is no sub for individual patient
assessment based upon the healthcare provider's examination of each patient and
consideration of laboratory data and other factors unique to the patient. The Licensed
Matecials should be used as a tool to help the user reach diagnostic and treatment
demmwmnmmammmmmmmywmm
to reach decisions not presented in the Licensed ials. The Xp din
memmudnat«dsmmoseolnsanhotsm.dkmmmayormaymt
represent the official position of any medical societies cooperating with, endorsing or
recommending the Licensed Materials.

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
US. 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 of 1o any U.S.
Government contractor, without the prior express written permission of UpToDate.

Limited Warranty

UpToDate, Inc. warrants that the Licensed Materials made available to You through
the 1P addresses listed in the attached letter shall be substantially identical to the
version of the Licensed ials provided to other similarly si d customers. If the
Licensed Materials are defective, such deficiency shall be rectified without charge
promptly after notice to UpToDate, Inc. from You. This is Your sole and exclusive
remedy, and UpToDate, Inc.’s sole liability, for breach of this warranty.

UpToDate, inc. agrees to indemnify You against any third party claim that the Licensed
Materials infringe a U.S. copyright, patent, or trademark, and any damags ded on
such a claim, provided that You provide UpToDate, Inc. with prompt notice of the
claim and sole control of the defense and settlement of the claim. In the event such a
claim is made against You or anticipated by UpToDate, Inc., UpToDate, inc. shall have
mwduammmmmbyVWmmmmmmnmwm
and terminating Your right to use the Licensed ls. The foregoing indemnity and
optional termination shall be Your sole remedy and UpToDate, Inc.'s sole obligation
and liability in the event of any claim that the Licensed Materials infringe a third
party’s copyrights.

NEITHER UPTODATE, INC, NOR ANY OTHER PARTY OR MEDICAL SOCIETY MAKES
ANY OTHER WARRANTY OR REPRESENTATION, EXPRESSED OR IMPLIED, WITH
RESPECT TO THE LICENSED MATERIALS, WHICH ARE LICENSED "AS IS", OR WITH
RESPECT TO THIS AGREEMENT. THE WARRANTY AND REMEDY PROVIDED ABOVE
ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, INCLUDING IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
WHICH ARE EXPRESSLY DISCLAIMED, ANY STATEMENTS OR REPRESENTATIONS
MADE BY ANY OTHER PERSON OR ENTITY ARE VOID. YOU ASSUME ALL RISKAS TO
THE QUALITY, FUNCTION, AND PERFORMANCE OF THE LICENSED MATERIALS.
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Limitation of Liability

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

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

Confidentiality
*Confidential Information” shall mean any information regarding UpToDate’s product
designs and plans, product development plans, release dates, strategies, pricing, and
other marketing and technical inf and other unpublished
provided to you by UpToDate; and all other information which UpToDate characterizes
as confidential at the time of its disclosure either in writing or orally, except for
information which you can (a) is previously rightfully known to you
without restriction on disclosure; (b) is or becomes, from no act or failure to act on
your part, generally known in the relevant industry or public domain; (c) is disclosed to
you by a third party as @ matter of right and without restriction on disclosure; or (d} is
independently developed by you without access to the Confidential Information. You
shall at all times, both during the term hereof and for a period of at least three years
after termination of your right to use UpToDate, keep in confidence all such
Confidential information. You shall not disclose, disseminate or otherwise publish or
Confidential Inf ion to any person, firm, corporation or other third
party without the prior written consent of UpToDate. You shall not use any
Confidential Information other than in the course of the activities permitted
hereunder. You shall only disclose Confidential Information to another employee or
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set forth herein on a “need to know" basis. You shall notify UpToDate in writing

immediately upon discovery of any use or of Confidential
Information or any other breach of this Agreement, and will cooperate with UpToDate
in every reasonable way to regain p ion of Confidential ion and prevent

any further unauthorized use. If you are legally compelled to disclose any of the
Confidential information, then, prior to such disclosure, you will (i) immediately notify
UpToDate prior to such disclosure to allow UpToDate an opportunity to contest the
disclosure, (ii) assert the privileged and confidential nature of the Confidential

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

General

This Agreement shall be governed by and construed in accordance with the laws of the
G ith of ! USA, without regard to its principles of conflicts of
law or the United Nations Convention on Contracts for the Intemational Sale of
Goods. Each party submits to the exclusive jurisdiction of the federal and state courts
located in Boston, Massachusetts.

If any provision of this Agr isd d to be invalid or unenforceable under
any applicable law, it shall be d d d and the g P shall
continue in full force and effect. This Agreement may be modified only in writing
executed by authorized representatives of You and UpToDate, Inc. Either party's
waiver of any right shall not constitute waiver of that right in the future.

This Agr [ the entire und ding b the parties with respect
to the subject matter hereof, and ail prior agr P i
and undertakings, oral or written, are hereby expressly superseded and canceled.

If You use purchase orders in conjunction with this Agreement, then You agree that the
following is hereby ally made part of such purchase orders: “The
terms and conditions set forth in the UpToDate Contract No.. 001-00-37453442 are
made part of this purchase order and are in lieu of, and shall replace, all terms and
conditions, express or implied, in this purchase order, including any renewals hereof.”
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