Az UpToDate ON-LINE ADATBAZISHOZ VALO
HOZZAFERESRE IRANYULO SZERZODES

Jelen  megdllapodas  (“Megaéllapodas
Szerz8dés”) |étrejott egyrészt a

vagy

Magyar Tudomdnyos Akadémia Konyvtar és
Informacids Kézpont

székhelye: 1051 Budapest, Arany Janos u. 1.
Addszam: 15300289-2-41

Bankszamlaszam:

10032000-01447217-00000000

képviseli: Prof. Istvan Monok DSc.,

(a tovabbiakban El&fizetd),
és

az SKS Knowledge Services GmbH

székhelye: Marschnerstr. 8 , 81245 Miinchen,
Németorszag

adoszam: DE353087049

Bankszamlaszam: DE44 7004 0041 0272 4920 00

képviseli: Adriana Ignat

(tovabbiakban Szolgaltatd), El6fizets és Szolgaltato
egylttesen, mint szerz&d§ Felek vagy Felek) kézott
az utolsd Fél dltal alairt napon (hatalybalépés).

A Felek ezuton a kdvetkez6kben allapodnak meg a
kozbeszerzésekrdl szolé 2015. évi CXLIIL tv. (a
tovabbiakban: Kbt.) Masodik része szerinti,
hirdetmény nélkiili targyaldsos kdzbeszerzési eljaras
eredményeként:

A jogosult felhasznalé intézmények listdja a 2. sz.
mellékletben taldlhato.

Az Elektronikus Informécidszolgaltatds Nemzeti
Program finanszirozasaval és mukodtetésével
kapcsolatos feladatokrdl sz6l6 1079/2012. (Ill. 28.)
Korm. hatarozatban a Kormany felkérte a Magyar
Tudomanyos Akadémiat (a tovabbiakban: MTA),
hogy az irdnyitdsa alatt 4&ll6 koztestiileti
koltségvetési szerv, az MTA Konyvtar és Informacios
Kozpont kdozremiikbdésével lassa el az Elektronikus
Informacioszolgaltatas Nemzeti Program
mikodtetésével kapcsolatos feladatokat.
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SERVICE AND SUPPLY CONTRACT FOR UpToDate
ONLINE DATABASE

This agreement (“Agreement” or “Contract”) is
entered into by and between the

Library and Information Centre of the Hungarian
Academy of Sciences,

seated at 1 Arany Janos u. Budapest, 1051

Tax number: 15300289-2-41

Bank Account No.:

10032000-01447217-00000000

represented by Prof. Istvan Monok DSc. (hereinafter
referred to as “Subscriber”),

and

the SKS Knowledge Services GmbH

seated at: Marschnerstr. 8 , 81245 Munich,
Germany

Tax number DE353087049

Bank Account No.: DE44 7004 0041 0272 4920 00

represented by

(hereinafter referred to as “Supplier” and together
with Subscriber, jointly referred to as the “Parties”),
as of the date last set forth on the signature page
hereto (the “Effective Date”).

The Parties hereto agree as follows according to a
tender of a negotiated procedure without prior
publication of a contract notice pursuant to
Chapter Two of Act CXLHII of 2015 on Public
Procurement (hereinafter PPA):

The Authorized User Institutions are listed in
Appendix 2 hereto.

The Government indicated the Hungarian Academy
of Sciences (hereinafter HAS) in Government
Decision 1079/2012. (lll. 28.) on financing and
operation of related tasks of the Electronic
Information Service National Program to attend the
operation of related tasks of the Electronic
Information Service National Program under the
control of his public bodies corporate budget, with
the involvement of the Library and Information
Centre of the Hungarian Academy of Sciences.



A Kbt. 4. §-a értelmében a meghatarozott
értékhatdrokat  eléré  értékli  kozbeszerzési
szerzGdés, illetve épitési vagy szolgdltatasi

koncesszié megkotése érdekében a Kbt. 5-7. §-aban
ajanlatkéréként ~ meghatdrozott  szervezetek
kézbeszerzési vagy koncesszids eljarast kotelesek
lefolytatni.

1. FEJEZET: ELOFIZETES
I. Eléfizetett termékek

Az el6fizetési dij ellenében, valamint az alabbiakban
részletezett feltételek mellett a Szolgdltatd
biztositja El6fizet6nek annak nem atruhazhatd és
nem kizardlagos jogat, hogy az UpToDate Anywhere
szolgdltatast a jogosult Felhaszndlok részére az 1.
mellékletben rogzitett tartalmommal igénybe vegye
(tovabbiakban  ,El6fizetett  Termék”  vagy
,El6fizetett Termékek”) kizardlag (i) kutatds vagy
egyéb tudomanyos tevékenység vagy (ii) betegek
részére  diagnosztikai  kezelés vagy egyéb
egészségligyi szolgaltatads nyujtasa céljabdl, és ezen
El6fizetett Termékhez valé hozzaférést biztositsa a
jelen Megallapodasban leirt korben és feltételekkel.

Az El&fizet6 biztositja, hogy az El6fizetett Termékek
kizérdlag az El6fizet6hoz kapcsolt  jogosult
Felhasznaldk szamara lesznek hozzaférhetGek az
Eléfizets Uzleti célja megvaldsuldsdnak érdekében.
Jelen szerzddés keretében a ,hozzaférés” az
El6fizetett Termékek megtekintését, keresését vagy
barmely oldaldnak megjelenitését jelenti halézaton
keresztlil vagy barmely adattirold eszkéz
segitségével.

A szerz6dés elvalaszthatatlan részét képezi az
ajanlattételi felhivas, a kozbeszerzési
dokumentumok és a részletes ajanlat.

A fenti dokumentumok kéz6tti, ugyanazon kérdésre
vonatkozé  barmely eltérés, ellentmondas,
értelmezési nehézség esetén a dokumentumok
hierarchidgja a kovetkezG: jelen szerzGdés, a
kézbeszerzési dokumentumok, Szolgéaltatd ajanlata,
adott esetben Szolgaltato licenc szerzédése.

Az UpToDate Anywhere el6fizetés alapjan a
Jogosult Felhasznaldk az aldbbiak szerint érik el az
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According to Article 4 of Act CXLIII of 2015 on Public
Procurement for the purposes of awarding public
contracts, works or service concessions with a value
equal to or greater than the thresholds set, the
procurement procedure or the concession award
procedure under this Act shall be conducted by
entities defined as contracting authorities in Articles
5-7.

SECTION 1 SUBSCRIPTION
I. Subscribed Products

In consideration of payment of the subscription fee
and subject to the terms and conditions below,
Supplier grants to the Subscriber the non-exclusive,
non-transferable right for its Authorized Users to
Access the UpToDate Anywhere services set forth in
Appendix 1 (“Subscribed Products”) solely for the
purpose of (i) research or other scholarly activities
or (i) providing diagnostic treatment or other
medical services to patients, subject to the terms
and conditions of this Agreement.

Subscriber shall ensure that the Licensed Materials
are Accessed only by Authorized Users affiliated
with Subscriber for a purpose related to
Subscriber’s business. For purposes of this
Agreement, “Access” means "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.

The invitation to tender, the tender documentation
and the detailed offer are integral parts of this
Agreement.

In the event of any differences or discrepancies
relating to the same issue, the order of priority of
documents to clarify construction shall be as
follows: this Agreement, public procurement
documents, Supplier's Tender Offer, Supplier's
Licence Agreement if applicable.

This UpToDate Anywhere Subscription allows the
Authorized Users to Access UpToDate as follows:



UpToDate-et:

- a Kkijelolt oldal fizikai elérésekor a jelen
szerz6dés 2. szamu mellékletében felsorolt
jogosult  felhasznalék IP  cimein vagy
biztonsagi elérésein.

- a Szolgaltatd kozrem(ikodésével nyljtott, az
El6fizet6  azonositott  jelszéval  védett
authentikacios rendszerén keresztil, ami
egyedi azonositast biztosit a Szolgaltatd
részére. Ehhez szlikséges az integritas az
UpToDate Application Programming
Interface-vel (AP1).

- a Jogosult Felhaszndléknak lehetGségiik van
felhasznalonév és jelsz6 megaddasara. A
Iétrehozott felhasznélonévvel és jelszoval a
Jogosult  Felhaszndlok az UpToDate-et
barmilyen internet hozzaféréssel rendelkezd
eszkozzel el tudjak érni, ideértve az asztali
szamitégépet, laptopot, mobil késziilékeket,
mint példaul iPhone és Android termékek,
fliggetlentil a Jogosult Felhaszndlé
tartézkodasi  helyétél  figyelemmel a
regisztraciora és az azonositdsra.

Il. Jogosult Felhaszndlok / Site-ok

Jogosult Felhasznaléi korbe tartoznak a 2. sz.
mellékletben szerepl6 intézményekben tanuld
didkok (@ teljes vagy részmunkaidében
munkaviszonyban) orvosok és kutaték, tovabba
azok a személyek, akik az El6fizet6 engedélyével az
El6fizetS altal meghatarozott helyszineken m(ikodé
konyvtérak komputerdllomdsairdl férnek hozzd az
Elgfizetett Termékhez.

El6fizet6  koteles Szolgaltatét haladéktalanul
értesiteni a Jogosult Felhaszndld intézmények
szamaban és/vagy Osszetételében bekovetkezett
barmely véltozasrol.

Megengedett felhaszndldsi modok
Az El6fizetd és a Jogosult Felhasznaldi kor:
- beléphet, kereshet, bongészhet és barmit

megtekinthet az Eldfizetett Termékeken
beldl;
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- While physically located at the Designated
Site(s) via the IP Address(es) of Authorized
User’s or Security agent(s) listed in Appendix
2,

- ViaYour password authenticated system(s) as
identified to UpToDate Inc., which will in turn
pass UpToDate Inc. a unique identifier. This
requires integration with  UpToDate’s
Application Programming Interface (API).

- Authorized Users have the option to establish
a username and password. 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.

Il. Authorized Users/Sites

“Authorized Users” means the “students, staff
(either employed part time or full time), doctors,
and researchers of Authorized User Institutions
listed in Appendix 2 and individuals using
computer terminals within a library located in an
Authorized User Institution, as walk in users at the
Authorized User Institutions permitted by the
Subscriber to access the Subscribed Products.

The Subscriber shall promptly notify Supplier of
any significant changes and/or composition in the
number of Authorized Users,

Authorized Uses

Each Authorized User and Subscriber may:

- access, search, browse and view the
Subscribed Products;
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- az El6fizetett Termékek kiilonallo elemeirdl, - print, make electronic copies of and store
kizarolagosan sajat felhaszndlasara solely for the exclusive use of such
nyomtathat,  elektronikus  masolatot Authorized User individual items from the

készithet és tarolhat;

- az El6fizetett Termékekrdl linkeket helyezhet

el az El6fizet6 és mas Jogosult Felhasznalé
intranet és  internet  website-jaira,
elektronikus oktatécsomagjaiba és oktatdi
website-jaira, héttértarakra és oktatasi
menedzsment  rendszereibe, azonban
El6fizet6bnek  biztositania  kell, hogy
kizérolag a jogosult Felhasznéldk érhessék
el ezeket a linkeket.

- nyomtatott vagy elektronikus masolatot

nyujthat az El6fizetett Termékek kilonalld
elemeirdl mas Jogosult Felhasznaldk
részére azok tudomanyos munkajahoz vagy
kutatasahoz.

Subscribed Products;

- incorporate links to the Subscribed Products

on the Subscriber's and any other
Authorized User’s intranet and internet
websites and in electronic coursepacks and
instructor websites, reserves and course
management systems, provided that only
Authorized Users have access to such links;

- provide print or electronic copies of

individual items from the Subscribed
Products to other Authorized Users for
their scholarly or research use.

Eléfizetett Termékek haszndlatanak korldtai Restrictions on Use of Subscribed Products

A szolgéltato kifejezett irdsbeli engedélye nélklil az  Except as expressly permitted in writing by
El6fizets és Jogosult Felhasznald intézményei nem  Supplier, the Subscriber and its Authorized Users
jogosultak: may not:

réviditeni, mddositani, leforditani vagy az
El6fizetett Termékek meglévé tartalmainak
felhasznaldsaval barmilyen szarmaztatott
anyagot késziteni;

eltdvolitani, kitakarni vagy egyéb maddon
torzitani barmilyen jognyilatkozatot, egyéb
nyilatkozatot azoknak az El&fizetett
Termékekben eredetileg megjelené
formajéhoz képest; vagy

madositani, vagy nagy aranyban vagy
ismétl6d6 mddon masolni, visszatartani

vagy forgalmazni az ElGfizetett
Termékeket,
robotokat, spider-eket, tulterheld

programokat, adathaldasz  eszkdzdket,
algoritmusokat hasznalni folyamatos és
automatikus keresésekhez, letdltésekhez,
adatkinyeréshez, deeplinking-hez,
indexeléshez, tovabba a termék miikodését

abridge, modify, translate or create any
derivative work based on the Subscribed
Products;

remove, obscure or modify in any way
any copyright notices, other notices or
disclaimers as they appear in the
Subscribed Products; or

reverse engineer, modify, or substantially
or systematically reproduce, retain, or
distribute the Subscribed Products.

use any robots, spiders, crawlers or other
automated downloading programs,
algorithms or devices to continuously and
automatically search, scrape, extract,
deep link, index or disrupt in any way the
working of the Subscribed Products;



megzavarni.

- az Eléfizetett Termékek barmely kiilon
részét kiposztolni a kozosségi média
feliiletein vagy barmely egyéb olyan
oldalon, amelyen nem jogosult
Felhaszndldk szdmara is hozzaférhetd.

Szellemi tulajdonjog

El6fizet6 tudomadsul veszi, hogy az Eléfizetett
termékekhez kapcsoldddé valamennyi szerzGi és
egyéb jog, illetve védett érdek, az UpToDate Inc.
illetéleg a license addk tulajdonat képezi, melyre
figyelemmel az El6fizetd és a Jogosult intézményei a
jelen szerz8désben meghatdrozott maddon és
terjedelemben jogosultak haszndlni az Eléfizetett
Termékeket. El6fizetd tudomdsul veszi, hogy az
El6fizetett Termékek az El6fizetd és / vagy a jogosult
Felhaszndldk altal torténd jogosulatlan hasznélata
vagy terjesztése a Szolgdltatonak és a license
addknak anyagi kart okozhat.

2. FEJEZET A SZOLGALTATO TELESITESI
KOTELEZETTSEGE

2.1 Hozzdférés az Elbfizetett Termékekhez

A szolgdltatdé az Eldfizetének és Jogosult
Felhasznaldinak a 2. Mellékletben megjelslt
intézmények internetes elérési cimein vagy egyéb,
a Felek dltal kz6sen meghatarozott médon az 1.

Fejezetben rogzitettekkel Gsszhangban teszi
elérhetévé az Eldfizetett Termékeket jelen
szerz6dés hatélybalépésétdl szamitott 3

munkanapon beliil.
2.2 Szolgdltatds mindsége

A Szolgaltaté mindent megtesz a folyamatos
mindségi szolgdltatds nyujtasa érdekében és
legaldbb &tlagos 98% készenlét és legalabb 2%
karbantartasi idGszak fenntartasaval arra térekszik,
hogy ésszerlien minimalizdlja az Eldfizet6 és a
Felhaszndld Intézmények szdmara a szolgaltatdsban
bekovetkez6 fennakadasokat.
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- post individual items from the Subscribed
Products on social networking sites or any
other sites accessible by non-Authorized
Users.

Intellectual Property

The Subscriber acknowledges that all copyright
and any other right or protected interest in and to
the Subscribed Products remain with Supplier and
its licensors, thus Subscriber and the Authorized
User Institutions are only authorized to use the
Subscribed Products in the manner and to the
extent specified in this Agreement. Subscriber
acknowledges that unauthorized wuse and
distribution of the Subscribed Products by
Subscriber and/or its Authorized Users may cause
financial damage to Supplier and its licensors.

SECTION 2 SUPPLIER’S PERFORMANCE
OBLIGATIONS

2.1 Access to Subscribed Products

Supplier will make the Subscribed Products
accessible to the Subscriber and its Authorized
Users in accordance with Section 1 within 3
business days after the Effective Date from the
internet address indicated in Appendix 2 or as
may be otherwise mutually determined by the
Parties.

2.2 Quality of Service

Supplier will use reasonable efforts to provide the
Subscribed Products with a quality of service
consistent with industry standards, specifically, to
provide continuous service with an average of 98%
up-time per year, with the 2% down-time including
scheduled maintenance and repairs performed at a
time to minimize inconvenience to the Subscriber
and its Authorized Users, and to restore service as
soon as reasonably possible in the event of an
interruption or suspension of service.

If, due to causes beyond its reasonable control




Amennyiben igazolhatéan a Szolgéltatd rajta kiviil
allé okok (nem kévetkezhet az Eléfizetd haldzatanak
hibdjabdl) kévetkeztében nem tud az El6fizetének
és a Jogosult Felhaszndloknak hozzaférést
biztositani 48 6rat meghaladd idGtartamban, gy a
Szolgdltatd koteles visszatériteni az El6fizetd
részére az eldfizetési dij aranyos részét és jovairni a
ki nem fizetett dijakat. A jelen pont alapjan
visszatéritend6 dij ardnyos része akként kerdl
megallapitasra, hogy Felek a teljes El6fizetési dij
dsszegét elosztjak a teljes szerzGdéses idGszakra
vonatkozo teljesitéssel érintett napok szamaval, és
a kapott Osszeget felszorozzak a szolgéltatds-
kieséssel érintett napok szamdval azzal, hogy
minden szolgdltatas-kieséssel megkezdett nap
egész napnak szamit. Szolgaltatds kiesés esetén
kizardlagosan a  fentiekben  meghatérozott
visszatérités illeti meg az El6fizetét.

2.3 Ugyfélszolgdlat

A Szolgédltaté az El6fizetének és a Jogosult
Felhaszndldknak tdmogatast biztosit az
Ugyfélszolgalaton keresztll, ami online, telefonon
érheté el hivatali id6ben 07:00-19:00 (Eastern
Standard Time) és e-mailen keresztiil 24 drédban,
innepnapokon kivil, kilon koéltség felszamitdsa
nélkdil.

2.4 Tartalom visszavondsa

A Szolgéltaté fenntartja annak jogat, hogy az
El&fizetett Termékekbdl visszavonjon minden olyan
tartalmat, mely jogszerlien mar nem tartozik oda,
illetve alaposan feltételezhetd, hogy
torvényellenes, kdros, félrevezets vagy jogsértd.

2.5 Adatfelhasznalasi jelentések

A Szolgdltatd adatfelhaszndlasi jelentést készit a
Jogosult felhaszndlok tevékenységérdl, és az
interneten havonta elérhet6vé teszi azt az El6fizetd
részére, mely jelentéseket El6fizetd jogosult a sajat
honlapjan kdzzétenni az eldfizets intézmények és a
fenntartd hatésagok tdjékoztatasa céljabol.
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(but not due to issues with Subscriber’s network,
Supplier is unable to provide the Subscriber and
the Authorized Users with access to the service for
a period exceeding 48 hours, then Supplier shall
refund the proportionate paid amount of the Fees
and credit any unpaid Fees to the Subscriber. The
Fee to be proportionately refunded as per this
Section shall be calculated by dividing the full
amount of the Fees bythe number of days when
performance is due under the whole term of the
Contract, and multiplying such amount by the
number of days when no service was available,
noting that each day commenced by some lack of
service shall be accounted for as a whole day. This
refund shall be Subscriber’s sole and exclusive
remedy in the event of such downtime.

2.3 Helpdesk

Supplier will provide the Subscriber and its
Authorized Users support through a helpdesk which
can be reached on-line, by telephone during official
office hours 7am-9pm (Eastern Standard Time) and
via email 24 hours a day (excluding recognized
holidays) at no additional charge to the Subscriber.

2.4 Withdrawal of Content

Supplier reserves the right to withdraw from the
Subscribed Products content that it no longer
retains the right to provide or that it has
reasonable grounds to believe is unlawful,
harmful, false or infringing.

2.5 Usage Data Reports

Supplier shall make usage data reports on the
usage activity of each Authorized User Institution
accessible online on a monthly basis to the
administrators employed by such Institution and
to the Subscriber in order to upload usage data
onto Subscriber’s website as public information
for the consortium members and for the
supporting authorities.
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SECTION 3 SUBSCRIBER’S PERFORMANCE
OBLIGATIONS

3. FEJEZET ELOFIZETO TELJESITESI
KOTELEZETTSEGE

3.1 Jogosulatlan belépéstdl és felhaszndldstdl valo 3.1 Protection from Unauthorized Access and Use.

védelem

Az El6fizet6 mindent megtesz annak érdekében, The Subscriber shall;

hogy:

- az El6fizetett Termékekbe vald belépést és - limit access to and use of the Subscribed

azok hasznalatdt csak a Jogosult Products only to Authorized Users and
Felhaszndldi  kér szamara  biztositsa, notify in advance all Authorized Users of
valamint, hogy  minden  Jogosult the conditions and usage restrictions set

forth in this Agreement and that
compliance with such restrictions shall be
for the responsibility of the Subscriber;

Felhasznalojat el6re tajékoztassa a jelen

szerz6désben rogzitett feltételekrdl és

megkotésekrdl, tovabba vallalja, hogy ezen
kotelezettségek betartdsaért El6fizetd
felel;

- ensure that any passwords or credentials
to access the Subscribed Products is
made available only to Authorized Users,
and that neither Subscriber nor the

- biztositsa, hogy az El6fizetett Termékekhez
kapcsolddd barmely hitelesitési kod vagy
jelsz6 kizérolag a Jogosult Felhasznalok

részére valjon megismerhetévé, tovabbg,
hogy sem 6, sem a Jogosult Felhasznaldk
nem osztjak meg, vagy szolgaltatjdk ki ezen

Authorized Users share, or divulge any
passwords ar credentials amongst each
other or to any third party; and

belépési  kdodokat egymasnak vagy
harmadik fél részére; tovabba
- promptly upon becoming aware of any
- amennyiben tudomadsara jut, hogy az unauthorized use of the Subscribed
El6fizetett Termékeket barki engedély Products, inform Supplier and take

appropriate steps to end such activity
and to prevent any recurrence.

nélkil hasznalja, haladéktalanul értesitse
err6l a szolgdltatot, és megtegye a
sziikséges intézkedéseket a jogosulatlan
haszndlat megsziintetésére, és tovabbi
hasonld esetek kikilisz6bdlésére.

In the event of any unauthorized use of the
Subscribed Products, Supplier may suspend
access to the Subscribed Products and/or require
that the Subscriber and relevant Authorized User
Institution(s) suspend access from where the
unauthorized use occurred upon notice to the
Subscriber and relevant Authorized User
Institution(s).

Az El6fizetett Termékek jogosulatlan haszndlata
esetén a Szolgaltatd felfliggesztheti az Eldfizetett
Termékekhez vald hozzaférést, és/vagy kérheti,
hogy az Eldfizet6é és a Jogosult Felhasznald(i)
felflggesszék a termékekhez valé hozzaférést azon
a belépési helyszine(ke)n, ahol a jogsért6 belépést
regisztraltak.

The Subscriber is obliged to inform the Authorized
User Institutions about the terms of this
Agreement, and also obliged to make best efforts

Az Eldfizet6 koteles tajékoztatni a jogosult
felhasznald  intézményeket jelen  szerzddés
feltételeirdl, és egyben kételes mindent megtenni



annak érdekében, hogy a jogosult felhaszndld
intézmények részérdl a jogosulatlan belépést és
felhasznalast megakadalyozza.

4. FEJEZET DiJAK ES FIZETESI FELTETELEK

Az Elé6fizets koteles megfizetni a 397 947 USD
eldfizetési dijat (a tovabbiakban Eléfizetési dij) a
Szolgdltaté felé egy részletben a szémla
kézhezvételétd) szamitott 30 naptdri napon bellil,
figyelemmel a Kbt. 135. § (1), (3), és (6)
bekezdésekben, a Ptk. 6:130. § (1) - (2)
bekezdésében foglaltakra.

A késedelmes fizetésbdl eredd esetleges koltségek
a magyar Ptk. alapjdn Eldfizetét terhelik.

ElSfizetd az el6fizetési dij teljes Osszegét banki
atutalds atjan egyenliti ki a  Szolgaltatd
bankszamldjara.

A szédmla kiallitdsa és a kifizetés pénzneme USD,
melyre figyelemmel az arfolyamvaltozassal jard
kockazatokat teljes egészében El6fizetd koteles
viselni.

Jelen szerzGdés alapjan El6fizet§ lemond minden
olyan jogosultsagéardl, amely szerint barmikor,
bérmilyen joghatdsdg alapjan az eldfizetési dijat,
vagy annak egy részét barmilyen mas valutdban
egyenlitené ki, mint ami jelen megallapodasbhan
szerepel.

Amennyiben a szdmla nem megfelelden kerdl
kidllitasra, Ggy El6fizetének 15 napja van irasban
jelezni kifogasait.

Felek a szerz&dés teljesitésének a jelen szerz&dés Il
pont 2.1. alpontjaban foglalt feltétel teljesiilését
tekintik. El6fizetd koteles a Kbt. 135. §-a alapjan a
szerzGdésszer(i teljesitéstdl szdmitott 8 napon beldil
a teljesitési igazoldst kidllitani. A szdmla
esedékessége a szamla kézhezvételétSl szamitott
30 nap. A kifizetések soran az a Polgari
Torvénykényv 6:130. § (1)-(2) bekezdéseiben
foglaltakra figyelemmel kell eljarni. A fizetési
késedelem esetén a Szolgaltatd jogosult a magyar
Ptk. szerinti késedelmi kamat felszdmitasara. A
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to protect from Unauthorized Access and Use by
the Authorized User Institutions and their
Authorized Users.

SECTION 4. FEES AND PAYMENT TERMS

The Subscriber shall pay to Supplier the fee of
397 947 USD (hereinafter the “Fee”) in one amount
within thirty days (30) from the date of the receipt
of the invoice; by virtue of PPA 135 (1), (3), (6), the
Civil Code 6:130 (1)-(2).

Subscriber shall bear any and all costs due to late
payment.

Subscriber shall pay the full amount of the Fees in
way of transfer to Supplier’s bank account.

The currency of the invoice and payment shall be
USD, the risk of any corresponding currency
fluctuation shall entirely be borne by Subscriber.

Subscriber waives any right it may have at any time
in any jurisdiction to pay the Fees or a part thereof
under this Agreement in a currency unit other than
thatin which itis expressed to be payable under this
clause.

In case of the invoice is not correct, or any
obligatory data is missing Subscriber has 15 days for
noticing in writing its objections.

Parties state that the performance is contractual as
if the term in Il. 2.1, is realized. Subscriber shall
make a written declaration on acknowledgement of
the contractual performance of the contract
(certification of performance) within 8 days from
the date of the performance according to PPA
Article 135. The payment is due not later than 30
days from the date of the receipt of the invoice. The
contracting authority shall make payment according
to Section 6:130 (1)-(2) of the Civil Code. In case of
default in payment Supplier is entitled to charge




késedelmes fizetéshél eredd esetleges koltségek
El6fizetSt terhelik.

A szerz6dé felek kijelentik, hogy az elGfizetési dij
magaban foglalja az 6sszes szolgaltatasi dijat, amit a
Szolgéltatd az Elofizet§ felé nyujt, valamint a
Szolgaltatd valamennyi koltségét és hasznat. A
Szolgéltato az El6fizetési dijon fellil jelen szerz6dés
teljesitésével Gsszefliggésben semmilyen tovabbi
dijat, koltséget nem jogosult El&fizets felé
érvényesiteni.

5. FEJEZET MEGALLAPODAS TARTAMA
5.1 Idétartam

Jelen Megéllapodas az aldirds napjatol 2024.
december 31-ig terjedd idGszakra érvényes, és az
eléfizetett termék teljes és naprakész hozzaférésére
vonatkozik a 2024. év tekintetében. A teljesitési idé
lejartat megel6z6en a jelen Szerz6dés rendes
felmondassal nem sziintethetd meg.

5.2 Rendkiviili felmondds

Jelen szerzGdést barmelyik fél azonnal hatdllyal
felmondhatja, amennyiben a masik fél Iényeges
kotelezettségét megszegi, és a nem szerzGdést
szegd Fél a szerz6dést szegl Fél részére irasos
formaban jelezte a szerzOdésszegést és azt a
szerzGdést szegl Fél a bejelentéstdl szamitott 45
napon belil (késedelmes fizetés esetén 15 nap)
nem képes orvosolni.

5.3 El6fizetd a Kbt. 143. § (1) bekezdése szerinti
esetekben jogosult, a Kbt. 143. § (2) bekezdése
esetén koteles a jelen szerzGdést felmondani, vagy
— a Ptk.-ban foglaltak szerint — a jelen szerz6déstél
elallni.

6. FEJEZET GARANCIAK ES JOTALLAS

6.1 Garancidk

A Szolgaltatd szavatolja, hogy az El&fizetett
Termékek [ényegében azonosak a hasonlé tigyfelek
szamdra nyujtott El6fizetett Termékek verzidjaval.
Amennyiben az Eléfizetett Termékek hidnyosak, az
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default interest, and flat-rate recovery costs
according to the Hungarian Civil Code.

Parties state that the Fees include all services for the
Subscriber by Supplier and also all expenses and
benefits of Supplier. Therefore Supplier shall not be
entitled to charge any additional fees related to the
Agreement.

SECTION 5 TERM
5.1Term

The term of this Agreement shall commence on the
date of signature of this Agreement until 31,
December 2024 and regards the access to the
complete and updated content of subscribed
products in year 2024. The Agreement shall not be
terminated by ordinary notice prior to the expiry of
the Term.

5.2 Extraordinary termination

Either party may terminate this Agreement in the
event of a material breach of this Agreement by the
other party, where the non-breaching party has
provided written notice of such breach to the
breaching party and if the breaching party fails to
remedy such breach within forty-five (45) days (15
days in the event of non-payment) of receipt of the
notice of the breach.

5.3 Subscriber is entitled to terminate this
Agreement in cases under PPA § 143 (1) and is
bound to terminate in case under PPA § 143 (2) or
rescind it pursuant to the Civil Code.

SECTION 6 WARRANTIES AND INDEMNITIES

6.1 Warranties

Supplier warrants that the Subscribed Products
shall be substantially identical to the version of the
Subscribed Products provided to other similarly
situated customers. If the Subscribed Products are




El6fizet azonnal jelzi a Szolgaltato részére.

Amennyiben az El6fizetett Termékek jelen
Megallapodas szerinti hasznalata sérti barmely
harmadik fél szellemi tulajdonjogat, vagy harmadik
személynek az Eléfizetett Termékek tekintetében
olyan jogat, amely a jelen szerzGdés szerinti
felhaszndlas maodjat és terjedelmét barmilyen
médon akadalyozna vagy korlatozna, a Szolgéltatot
a jelen szerz6dés 6.2. pontjdban meghatarozott
kdrtalanitdsi kGtelezettség terheli ElgfizetSvel
szemben.

6.2 Jotdllds

A Szolgéltatd kartalanitja El6fizet6t harmadik féllel
szemben, amennyiben az El&fizetett Termékek
vonatkozasaban szerz6i jog, szabadalom vagy
védjegy megsértése all fenn és bamely olyan kérért,
amely ezekre az esetekre vezethetdk vissza. llyen
esetben az El6fizetének azonnal értesitenie kell az
Szolgéltatot a karigény megjeldlésével. A fentiekben
meghatdrozott esetben amennyiben az Eléfizetett
Termékek harmadik fél szellemi tulajdonjogat sértik
a jotdllas az Eldfizet6 egyediili jogorvoslati
lehetfsége a Szolgdltatoval szemben és a
Szolgaltatd  kizdrolagos  kotelezettsége  és
felelgssége. A Szolgaltatd jotallasi ktelezettsége e
Megéllapodas lejartaval is fennmarad.

6.3 Lemondas

A jelen megdllapodasban rogzitett garancidlis és
jotélldsi kotelezettségein, valamint a vonatkozd
jogszabdlyi kotelezettségein felll a Szolgéltatd
Jjelen éllapotaban” (,as is”) szallitja az El&fizetett
Termékeket, arra tovabbi garanciakat nem vallal, és
minden kartéritési felelGsség alél mentes, mely az
El6fizetett Termékek haszndlatdbdl eredhet,
ideértve egyebek kozt a termékekben el6forduld
esetleges hibakat, pontatlansagokat, hianyokat és
defektusokat, illetve az azok forgalmazhatésagaval
vagy kellékszavatossagaval kapcsolatos barmely
panaszt.
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defective, such deficiency shall be rectified
promptly after notice to Supplier from Subscriber.

In case of the Subscribed Products in accordance
with the terms and conditions herein will infringe
the intellectual property rights of any third party,
or third party has any right in or to the Subscribed
Products that would impede or restrict the
manner and extent of use under this Agreement,
Supplier shall indemnify Subcriber as determined
in6.2.

6.2 Indemnities

Supplier shall indemnify Subscriber against any
third party claim that the Subscribed Products
infringe a copyright, patent or trademark, and any
damages awarded on such claim, provided that
Subscriber provides 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 Subscriber or anticipated by Supplier,
Supplier shall have the option of refunding a
prorate portion of the Fee paid by Subscriber for
the unused portion of the Term and terminating
Your right to use the Subscribed Products. The
foregoing indemnity and optional termination
shall be Subscriber’s sole remedy and Supplier’s
sole obligation and liability in the event of any
claim that the Subscribed Products infringe a third
party’s intellectual property rights. This
indemnity obligation shall survive the termination
of this Agreement.

6.3 Disclaimer

Except for the express warranties and indemnities
stated herein and to the extent permitted by
applicable law, Supplier is providing the Subscribed
Products ,as is” and makes no representation or
warranty and expressly disclaim any liability for any
claim arising from or out of the Subscribed Products
including but not limited to any errors, inaccuracies,
omissions, or defects contained therein, and any
implied or express warranty as to merchant ability
or fitness for a particular purpose.
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6.4 Korldtolt feleldsség

A Szolgaltaté semmilyen kortilmények kézott nem
tehet felel6ssé semmilyen kozvetett vagy
bintetdjogi karért, ideértve egyebek kozt barmilyen
adatvesztést, Uzletledllast vagy profitvesztést, mely
jelenszerz6déssel 6sszefliggésbe hozhatd vagy attol
fuggetlenll I1ép fel. Kivételt képez a jelen Fejezetben
meghatdarozott kartalanitds az alkalmazandé jog
altal meghatdrozott mértékig. A Szolgdltatd
felel6ssége Eldfizetdvel, valamint harmadik féllel
szemben a jelen szerzGdéssel Gsszefiiggésben az
Eléfizetési dij mértékéig tart.

A Kbt. 143. § (3) bekezdése alapjan El6fizetd
jogosult és egyben koteles a szerzédést felmondani
— ha szlikséges olyan hataridével, amely lehetévé
teszi, hogy a szerzGdéssel érintett feladata
ellatdsardl gondoskodni tudjon — ha

a) a Szolgaltatéban kozvetetten vagy kozvetlendil
25%-ot meghaladd tulajdoni részesedést szerez
valamely olyan jogi személy vagy személyes joga
szerint jogképes szervezet, amely nem felel meg a
Kbt. 62. § (1) bekezdés k) pontjaban meghatérozott
feltételeknek.

b) a Szolgaltatd kozvetetten vagy kozvetlenill 25%-
ot meghaladd tulajdoni részesedést szerez valamely
olyan jogi személyben személyes joga szerint
jogképes szervezetben, amely fennall a Kbt. 62. § (1)
bekezdés k) pont kb) alpontjdban meghatdrozott
feltétel.

Felek rogzitik, hogy a Kbt. 143. § (3) bekezdés
szerinti felmondas esetén a Szolgéltatd a szerz6dés
megsz(inése el6tt mar teljesitett szolgdltatds
szerzGdésszer( pénzbeli ellenértékére jogosult.

7. FEJEZET ALTALANOS RENDELKEZESEK
7.1 Vis maior
Nem tekintendd jelen Megallapodds

megszegésének barmely Féinek olyan elemi
karesethez kothet6 elégtelen teljesitése, mely rajta

89/2024-EISZ

6.4 Limitation of Liability

In no event shall Supplier or its affiliates be liable
for any indirect, incidental, special, consequential
or punitive damages including, but not limited to,
loss of data, business interruption or loss of
profits, arising out of or irrespective of this
Agreement. Except for the indemnity stated
herein and to the extent permitted by applicable
law, in no event shall Supplier or any of its
affiliates’ liability for any damages or loss to
Subscriber or any other party in connection with
this Agreement exceed the sum of the Fees

According to PPA Article 143 par 3 the Subscriber
shall be entitled to and at the same time shall be
bound to terminate the agreement — where
necessary, giving a period of notice which makes it
possible for him to arrange for the carrying out of
his duty according to the contract — if

a) any legal person or any organisation having legal
capacity under its personal law falling under the
provision laid down in PPA § 62 (1) k) sub-point kb)
acquires directly or indirectly a share exceeding 25%
in Supplier;

b) Supplier acquires directly or indirectly a share
exceeding 25% in any legal person or any
organisation having legal capacity under its
personal law falling under the provision laid down
in PPA § 62 (1) k) sub-point kb).

Parties state that in case of termination according
to the PPA Article 143 para. Supplier is entitled to
get the fair reward for his service provided prior to
the termination.

SECTION 7 GENERAL PROVISIONS
7.1 Force Majeure
Neither party’s delay or failure to perform any

provision of this Agreement as a result of
circumstances beyond its control (including, but

11




kivil 4ll6 okokbdl keletkezik (egyebek kozt: hdboru,
sztrajlcok, 6z6nvizek, aramsziinetek, tdvkozlési- és
internetkapcsolat ledllasai, barmilyen halozati vagy
szerverkarosoddas, -megsemmistilés).

7.2 Részleges érvénytelenség

Ha a jelen szerzGdés egy vagy tobb rendelkezése
érvénytelenné valna, ugy e korilmény az érvényes
részeket nem érinti kivéve, ha felek a megallapodast
az érvénytelen rész nélkiill nem kototték volna meg.
Az érvénytelen részt ugy kell értelmezni, ahogyan az
a szerz6déskots felek eredeti akarata szerint
érthették, figyelemmel a térvényes korlatokra.

7.3 Teljességi zaradék

Jelen Megallapodas a Felek kdzotti megdllapoddsok
teljes korét feldleli, egyben dsszevonja és feliilirja
barmely kordbbi vagy egyidejlleg Iétrejott irds- vagy
szébeli Megallapodas, megegyezés, ajanlat és lizleti
megrendelés rendelkezéseit, mely a Felek kdzott a
szerzddéses tartalommal kapcsolatban létrejott.

7.4 Megdllapodds mddositdsa

Felek a jelen Szerzddést kizardlag irdsban a Kbt. 141.
§-aban foglaltakra figyelemmel és a Polgari
Torvénykonyv (2013. évi V. térvény, tovabbiakban:
Ptk.) rendelkezései alapjan mddosithatjak.

7.5 Atruhgzds

Az El6fizet6 nem terhelheti vagy ruhdzhatja ét a
jelen szerz8dés alapjan fennallé barmely jogat vagy
kotelezettségét  kivéve,  amennyiben  erre
vonatkozdan a Szolgéltatd elGzetes irdsos
engedélyét kikéri. A Szolgaltatd méltanyolhaté
esetekben jelen bekezdés szerinti irdsos engedélyét
nem tagadhatja meg El&fizetStél. A jelen bekezdés
szerinti jog-, illetve k6telezettség-atruhdzas soran is
figyelemmel kell lenni a Kbt, 141. §-dban foglaltakra.

7.6 Adatvédelem

A Szolgaltato az ElGfizetd elGzetes irasos engedélye
nélkil nem adhat ki semmilyen személyes

89/2024-EISZ

not limited to, war, strikes, fires, floods, power
failures, telecommunications or Internet failures
or damage to or destruction of any network
facilities or servers) shall be deemed a breach of
this Agreement.

7.2 Severability

Should one or several clauses of this contract be or
become invalid, the validity of the other clauses will
not be affected unless the parties would not have
concluded the contract without the invalid part. The
invalid clause shall be interpreted so as to achieve
the originally intended purpose of the parties- as
long as legally acceptable.

7.3 Entire Agreement

This  Agreement contains the  entire
understanding and agreement of the parties and
merges and supersedes any and all prior and
contemporaneous agreements, communications,
proposals and purchase orders, written or oral,
between the parties with respect to the subject
matter contained herein.

7.4 Modification

No modification, amendment or waiver of any
provision of this Agreement shall be valid unless
in writing and signed by the parties under the
conditions set forth in PPA Article 141, and the
Civil Code (Act V of 2013).

7.5 Assignment

The Subscriber shall not assign, transfer or license
any of its rights or obligations under this
Agreement unless it obtains the prior written
consent of Supplier, which consent shall not be
unreasonably withheld. In the event of any
assignment of rights or delegation of duties PPA
Art. 141 shall be taken into consideration.

7.6 Privacy

Supplier shall not, without the prior written
consent of the Subscriber, transfer any personal
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informdciot a Jogosult Felhasznalokrdl semmilyen
nem-partneri statust harmadik félnek, illetve ezen
adatokat nem haszndlhatja fel semmilyen, a
Megallapodas keretein.

A Szolgaltato fenntartja annak a jogdt, hogy belsé
céljai érdekében kovesse és megébrizze az
UpToDate-et hasznald jogosult Felhasznaldk aldbbi
személyes adatait korlatozds nélkiil: az URL cimet,
ahonnan a felhaszndld érkezik (akdr az URL sajat
weboldalan van, akar nem); az URL cim amelyre a
felhasznéld megy (akar az URL sajat weboldaldn van,
akar nem); a hasznalt internet keresd; a hasznalt
operacios rendszer; a jogosult Felhaszndld
tartdzkodasi helye, valamint a jogosult Felhasznald
IP cime. A Jogosult Felhasznald IP cimének rogzitése
rendszerfelligyeleti célok érdekében tdrténik,
annak érdekében, hogy a felhaszndlé szokdsai
kovethetSek legyenek, hogy a Szolgaltaté kovetni
tudja, hogy az adatbazis mely részeit |togatjak a
jogosult Felhasznaldk. Szolgaltatd elsGsorban annak
érdekében  haszndlja fel a  megszerzett
informaciokat, hogy fejlessze az adatbazis
tartalmat, marketing és reklam célokbdl, jelentések
készitése érdekében az Eldfizets felé vagy kutatdsi
céllal. Szolgdltatdé az Uj szolgaltatasokrdl
tajékoztatast kiildhet a jogosult Felhaszndaldknak.

Szolgéltato fenntartja a jogot, hogy kiadja belséleg
a Szolgdltaton belll vagy harmadik fél részére a
jelenlegi vagy multbeli felhaszndléi adatokat,
fuggetlendil attol, hogy az informdcid azonosit-e egy
adott személyt vagy sem, amennyiben a Szolgaltaté
Ugy itéli meg, hogy az El6fizetett Termékek
felhaszndldsa nem felel meg a jelen
megallapoddsban foglaltaknak vagy jogsért8
cselekmény elkovetésére keriilt sor, és / vagy
amennyiben a Szolgaltatd koteles nyilvanossagra
hozni az informdciét annak érdekében, hogy a
vonatkozd torvényeknek és szabdlyozasoknak,
illetve a birosagi vagy kozigazgatdsi elGirdsoknak
megfeleljen.

7.7 Ertesitések

Barmely jelen Megdéllapodashoz kothet6 értesitést
irasban kell kozdlni és a cimzett Fél részére a fent
megjelolt cimekre eljuttatni, illetve az értesitendd
Fél altal megadott fax vagy email cimre tovabbitani.
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information of any Authorized Users to any non-
affiliated third party or use it for any purpose
other than as described in this Agreement.

Supplier reserves the right to track and collect for its
internal purposes personal information about
Authorized Users of UpToDate, 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
Supplier an understanding as to which parts of its
database Authorized Users are visiting. Supplier
may use such information for purposes including
but not limited to improving the content of its
database, marketing, advertising, reports to
Subscriber, or research. Supplier may send
information and notices of new services to
registered Authorized Users

Supplier reserves the right to release current or past
user information, whether or not the information
identifies a particular person, internally within
Supplier or to third parties for limited purposes in
the event Supplier believes that the Subscribed
Products are being used in violation of this
Agreement or to commit unlawful acts, and/or if
Supplier is required to disclose information to
comply with applicable laws or regulations, or with
a court or administrative order.

7.7 Notices

All notices given pursuant to this Subscriber and
the Agreement shall be in writing and delivered to
the party to whom such notice is directed at the
address specified above or the facsimile number
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Az El6fizet6 értesitési cime: Magyar Tudomanyos
Akadémia Konyvtar és Informéacids Kézpont
(székhelye: 1051 Budapest, Arany Janos u. 1.)

Az El&fizet6 f6 kapcsolattartdja:

név: Gaalné Kalydy Doéra, dltalanos féigazgato-
helyettes

tel. +36-1-4116292

e-mail: kalydy.dora@konyvtar.mta.hu

A Szolgéltaté f6 kapcsolattartdja

Név: Angyan Katalin
tel: 0036702726200
email: hu@scientificknowledgeservices.com

Ertesitési cim:
UpToDate, Inc

230 Third Avenue
Attn: Legal Dept
Waltham, MA 02451

7.8 Titoktartds

Az El6fizetd és annak alkalmazottai, tisztviseldi,
igazgatoi és egyéb szerzddéses partnerei kotelesek
a jelen Szerzddés pénzigyi és kereskedelmi
feltételeit tzleti titokként kezelni, azokat csakis a
Szolgéltatd  elGzetes irdsos beleegyezésével
adhatjdk tovabb barmilyen nem kapcsolédd
véllalkozés részére, illet6leg olyan esetben, ahol ezt
jelen Megadllapodds pénziigyi és kereskedelmi
kikotései megkovetelik.

Kivételt képez ez aldl, hogy nem korlatozhaté vagy
nem tilthatd meg Uzleti titokra hivatkozassal olyan
adat nyilvanossagra hozatala, amely a kozérdekd
adatok nyilvanossagara és a kozérdekbdl nyilvanos
adatra vonatkozd, kiilon torvényben meghatarozott
adatszolgaltatasi és tajékoztatasi kotelezettség ala
esik. Tovabbi kivételt képez a jelen bekezdésben
foglaltak alol El6fizetd Kbt. 37. §-dban és 38. §-dban
megallapitott kozzététellel és adatszolgéltatdssal
kapcsolatos kotelezettségei.
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or electronic mail address as such party shall have
designated by notice hereunder.

Postal address the Subscriber: Library and
Information Centre of the Hungarian Academy of
Sciences (seated at 1 Arany Janos u. Budapest,
1051).

Subscriber’s main contact person is as follows:
name: Déra Gadlné Kalydy Doéra, deputy director
general

tel. +36-1-4116292

e-mail: kalydy.dora@konyvtar.mta.hu

UpToDate Inc.’s main contact person is as follows:

Name: Angyén Katalin
tel: 0036702726200
email: hu@scientificknowledgeservices.com

Notices:

UpToDate, Inc

230 Third Avenue
Attn: Legal Dept
Waltham, MA 02451

7.8. Confidentiality

The Subscriber and its employees, officers,
directors and other contracted partners shall
maintain as confidential and not disclose to any
non-affiliated third party without Supplier’s prior
written consent or except as required by law the
financial terms and commercial conditions of this
Agreement.

The disclosure of data subject to data supply and
information obligation specified in a separate act of
legislation pertaining to data of public interest and
data publicised in the public interest may not be
restricted or prohibited by invoking business
secrecy. A further exception to the above is
Subscriber’s duties concerning public disclosure and
provision of data as laid down in PPA Arts. 37-38
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7.9 SzerzGdéskaotes

Jelen Megdllapodas és annak barmely kiegészitése
csak a mindkét fél altal aldirt papiron vagy mas
fokozott  biztonsagli  elektronikus  aldirassal
érvényes, mely aldirdsok az eredeti aldirdsokkal
megegyez6 modon kezelenddk.

7.10 Elsédleges szévegérvény

Barmely, a jelen Megadllapodas feltételeiben
talalhato ellentmondas, kovetkezetlenség,
félreérthet6ség vagy eltérés esetén — mely a
Megallapodas angol és magyar nyelvii véltozata
kozott all fenn — az angol nyelvii szoveg élvez
elsébbséget

7.11 Meghatalmazds

Az El6fizetd szavatolja, hogy a Jogosult Felhasznélok
elismerik és nyugtdzzak, hogy a Megdllapodas
feltételei kotelezéek rajuk nézve, kiilondsen, de
nem kizdrélag a Megéllapodasban foglalt
szolgaltatasok hozzaférésének és hasznalatanak
korlatozdsaira vonatkozélag.

7.12 Irdnyadd jog

A jelen szerzGdésre a magyar jog iranyadd. A jelen
szerzGdés egymasnak mindenben megfeleld
magyar és angol nyelv(i valtozatban készilt. A
magyar és angol nyelv(i szévegvaltozatok kozotti
ellentmondas esetén jelen megdllapodas angol
nyelv( verzidja élvez elsGbbséget.

7.13 A szerkeszt6k és a szerz6k az El6fizetett
Termékek létrehozésa soran minden igyekezetiikkel
azon voltak, hogy az El&fizetett Termékekben
szerepl6 azonositott diagndzisokhoz tartozé
intézkedések, kezelési alternativak és
gyogyszeradagolasi mddok megfeleljenek a
kozzététel idGpontjdban hatdlyos legjobb szakmai
gyakorlatnak. Azonban, a normdk és gyakorlatok az
orvostudomdnyban az (j adatok elérhet8ségével
folyamatosan  vdltoznak, ezért az egyes
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7.9 Execution

This Agreement and any amendment thereto may
be executed via counterparts, and signatures
exchanged by facsimile or other electronic means
are effective to the same extent as original
signatures.

7.10 Prevailing Translation

In the event of any conflict, inconsistency,
ambiguity or difference between the terms and
conditions in the Hungarian and English version of
the Agreement, the English language text shall
take precedence.

7.11 Power of Attorney.

Subscriber represents and warrants that the
Authorized User Institutions acknowledge and
agree to be bound by the terms and conditions of
the Agreement, including but not limited to the
restrictions on access to and use of the services as
set forth in the Agreement. Subscriber will inform
each individual Authorized User Institution
specified in Appendix 2 of the terms and conditions
of access.

7.12 Governing Law

The governing laws of this Agreement shall be the
Hungarian law. This Agreement has been prepared
in a Hungarian and an English version fully
corresponding to each other. In the event of a
conflict between the provisions of the Hungarian
version and the English version of this Agreement,
the English version shall prevail.

7.13 The editors and authors of the Subscribed
Products have conscientiously and carefully tried to
create the identified diagnosis measures, treatment
alternatives and drug dosages in the Subscribed
Products that conform to the standards of
professional practice that prevailed at the time of
publication. However, standards and practices in
medicine change as new data become available and
the individual medical professional should consult a
variety of sources. For this reason, only the most
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egészségligyi szakembereknek konzultdlniuk kell a
kiilénbdz6 forrdsok alapjan. Emiatt csak az
El6fizetett Termékek legfrissebb kiadasa javasolt
hasznalatra, amennyiben informéacidra van szlikség.
Az (j frissitések idészakosan jelennek meg; és nem
hivatkoznak régebbi verzidkra. Tovabba
gyogyszerek felirasakor, a felhasznalénak javasolt,

hogy ellendrizze az adott gyogyszer
betegtdjékoztatéjat, annak érdekében, hogy

megbizonyosodjon a haszndlati utasitdsokrél és
barmilyen adagolasi valtozast vagy ellenjavallatot
észleljen, kiiléndsen akkor, ha a hatdanyag uj, ritkan
hasznalt vagy sz(ik terdpias kérben hasznalt.

Az Eléfizetett Termékek a diagnozis és terapia
alapelveit irjdk le. Az El6fizetett Termékben
talalhatd informacié nem helyettesitheti az egyes
betegek kivizsgaldsat, amelynek az egészségligyi
szolgdltatd vizsgédlatan, a laboratériumi adatok
tényein és egyéb tényez6kon kell alapulnia az adott
betegnek megfelel6en. Az Eléfizetett Termék arra
alkalmas, hogy egy eszkoz segitségével a felhaszndl6
diagnosztikai és terapidas dontéseket hozhasson,
szem el6tt tartva, hogy az egyéni és egyedi
kérilmények az El6fizetett Termékben nem
szerepl6 dontésekhez vezethetnek. Az Eléfizetett
Termékben kifejtett vélemények az adott témat
szerz8k és szerkesztOk sajatjai és nem képviseli a
hivatalos élldspontjat barmilyen orvosi tdrsasagnak,
akivel egylttmikodésben all, az El&fizetett
Termékeket tdmogatja vagy ajdnlja.

A Szolgaltatd tudomdsul veszi, hogy a jelen
Megéllapodas kézbeszerzési eljaras keretében kerdil
megkotésre, melyre figyelemmel Felek kotelesek a
teljesités soran a Kbt. vonatkozo rendelkezéseinek
megfeleléen eljarni.

El6fizets felhivja Szolgaltato figyelmét, hogy az
allamhdztartdsrdl szolé 2011. évi CXCV. térvény
(tovabbiakban: Aht) 41. § (6) bekezdése értelmében
a kiadasi elgirdanyzatok terhére nem kéthet6 olyan
jogi személlyel, jogi személyiséggel nem rendelkezd
szervezettel érvényesen visszterhes szerz6dés,
illetve létrejott ilyen szerz6dés alapjan nem
teljesithetd kifizetés, amely szervezet nem mindsdil
atlathatd szervezetnek. A kotelezettséget vallald
ezen feltétel ellenérzése céljabdl, a szerzddéshal
eredd kovetelések eléviiléséig az Aht. 55. § szerint
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current release of the Subscribed Products should
be consulted when information is sought. New
updates are issued periodically; do not rely on older
versions. In addition, when prescribing
medications, the user is advised to check the
product information sheet accompanying each drug
to verify conditions of use and identify any changes
in dosage schedule or contraindications, particularly
if the agent to be administered is new, infrequently
used or has a narrow therapeutic range.

The Subscribed Products describe basic principles of
diagnosis and therapy. The information provided in
the Subscribed Products is no substitute for
individual patient assessment based upon the
healthcare provider's examination of each patient
and consideration of laboratory data and other
factors unique to the patient. Subscribed Products
should be used as a tool to help the user reach
diagnostic and treatment decisions, bearing in mind
that individual and unique circumstances may lead
the user to reach decisions not presented in the
Subscribed Products. The opinions expressed in the
Subscribed Products are those of its authors and
editors and may or may not represent the official
position of any medical societies cooperating with,
endorsing or recommending the Subscribed
Products.

Supplier hereby accepts and recognizes this
Agreement as regulated by the relevant sections
of the Public Procurement Act, therefore the
Parties shall act in compliance with the pertaining
provisions of the PPA in the course of
performance.

Subscriber draws Supplier’s attention to the fact
that pursuant to Section 41 {6) of Act CXCV of
2011 on the National Budget (hereinafter “NBA”")
no valid contract may be concluded for
consideration with any legal person or
organisation having no legal personality on the
basis of appropriations on the expenditure side,
or no payments may be made under such
concluded contracts unless such organisation
qualifies as a transparent organisation. The
relevant obligor is entitled under NBA § 55 to
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jogosult a jogi személy, jogi személyiséggel nem
rendelkezé szervezet atldthatdsagaval Gsszefliggd,
az Aht. 55. §-ban meghatérozott adatokat kezelni
azzal, hogy ahol az Aht. § kedvezményezettrsl
rendelkezik, azon a jogi személyt, jogi
személyiséggel nem rendelkez§ szervezetet kell
érteni. Szolgaltatd koteles a nemzeti vagyonrdl
sz6l6 2011, évi CXCVI. torvény 3.§ (1) bekezdés 1.
pontjaban foglalt feltételeknek torténd
megfelel6ségét  érintb barmely  valtozast
haladéktalanul bejelenteni Eléfizeté irdnyédban.
Szolgéltatd kijelenti, hogy a 2011. évi CXCVI. térvény
3. § (1) bekezdés 1. pontja szerinti &tlathatd
szervezetnek mindsiil.

Szolgéltato koteles a jelen szerz6dés teljesitésének
teljes id6tartama alatt tulajdonosi szerkezetét az
El6fizet6  szdmara  megismerhetévé  tenni.
Szolgéltatd — a megismerhetdvé tételre vonatkozo
kotelezettsége mellett— a jelen SzerzGdés
idGtartama alatt irdsban koteles tdjékoztatni
El6fizet6t minden, a tulajdonosi szerkezetében
bekovetkezett valtozasrol. Jelen informdécidkat az
El6fizetd koteles bizalmasan kezelni.

Szolgaltatd a jelen szerzGdés teljesitésének teljes
id6tartama alatt haladéktalanul irdsban koételes
El6fizet6t értesiteni a Kbt. 143 § (3) bekezdésében
megjeldlt ligyletekrdl.

Szolgéltaté a szerzGdés teljesitése sordn nem
fizethet ki, illetve szamolhat el a szerz4dés
teljesitésével 0Osszefliggésben olyan koltségeket,
melyek a Kbt. 62. § (1) bekezdés k) pontja szerinti
feltételeknek nem megfelel§ tarsasag tekintetében
merlinek fel, és melyek a Szolgaltaté adokoteles
jovedelmének cs6kkentésére alkalmasak.

Szolgdéltatd kijelenti, hogy a szerzGdés teljesitéséhez
nem vesz igénybe a kézbeszerzési eljarashan elgirt
kizdré okok hatélya alatt 4ll6 alvallalkozét.

A kilfoldi adéilletGségli Szolgaltaté a jelen
szerzGdés alairasaval meghatalmazast ad arra
vonatkozéan, hogy az illetésége szerinti
addéhatésagtdl a magyar adohatésag kdzvetlendil
beszerezhet a Szolgdltatdra vonatkozd adatokat az
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handle data specified under NBA § 55 concerning
the transparency of the legal person or
organisation having no legal personality in order
to verify such requirement until the claims under
such contract lapse, but taking note that
whenever the NBA provides for a beneficiary it
shall be construed as such legal person or
organisation having no legal personality. Supplier
is obliged to report any changes relating to its
compliance with point 1 of Section (3) 1 of Act
CXCVI of 2011 on National Assets to Subscriber
without delay. Supplier declares that it qualifies as
a transparent organisation pursuant to point 1 of
Section (3) 1 of Act CXCVI of 2011 on National
Assets,

Supplier is obliged to reveal its structure of
ownership to the Subscriber during the full period
of performance of the contract. Supplier — as part
of its duty of such disclosure — shall notify
Subscriber of any changes to its structure of
ownership. This information shall be treated as
confidential by the Subscriber.

During the full period of performance of the
Agreement, Supplier shall notify the Subscriber in
writing without delay of the transactions
according to PPA Article § 143 (3.)

Any cost incurred in relation to a company not
being in compliance with the stipulations set out
in PPA Article 62 para. 1 point k) and which may
be used for reduction of Supplier's taxable
income, shall not be paid or charged by Supplier
in the context of the performance of the contract;

Supplier declares that it will not use any
subcontractor for the performance of the
Agreement which is subject to the grounds for
exclusion stipluated in the public procurement
procedure.

The Supplier having his fiscal domicile in a foreign
country is obliged to attach an authorization to the
contract stating that data concerning the Provider
may be acquired by the Hungarian National Tax and
Customs Authority directly from the competent tax
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orszagok kozotti jogsegély igénybevétele nélkiil,
figyelemmel a Kbt. 136. § (2) bekezdésében
foglaltakra.

A jelen szerz6dés teljesitése soran a Kbt. 138. §-tol
a Kbt. 143, §-ig terjed6 rendelkezések
értelemszerden irdnyadok.

Ezlton tanusitjuk, hogy a szerz6d6 Felek alairtak
jelen Megdllapodast sajat toérvényesen kijeldlt
Meghatalmazottaik révén. A Megallapodas a lenti
datum napjataél érvényes és hatélyos.

Budapest, 2024. januar 25.

Magyar Tudomanyos Akadémia Konyvtar és
Informdcids Kozpont

(El6fizetd / Subscriber)
/ E\m}» ‘
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authority of the Supplier’s fiscal domicile, without
using the legal aid service established between the
countries in respect of PPA § 136 (2).

During the period of performance of the
Agreement the provisions from PPA Article 138 to
Article 143 are normative according to meaning.

In witness whereof, the parties have executed this
Agreement by their respective, duly authorized
representatives as of the date below written.

SKS Knowledge Services GmbH
(Szolgéltatd / Supplier)

Név: Dr. Monok Istvan
f6igazgatd/General Director

1[\ L”u\\\

pénziigyi ellenjegyz6 /
financial countersign

Mellékletek:
1. sz. melléklet: Eléfizetett termékek
2. Jogosult felhasznaldk listdja
3. sz. melléklet: Szolgdltatd licencszerzGdése

N:#\e: Adriana Ignat

Appendices:

Appendix 1: Subscribed Products

Appendix 2: List of Authorised User Institutions
Appendix 3: Licence Agreement
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1. sz. melléklet: El6fizetett termékek/ Appendix 1: Subscribed Products

UpToDate ONLINE DATABASE | https://www.uptodate.com 397 947 USD
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2. sz. melléklet: Jogosult felhasznaldk listaja/ Appendix 2: List of Authorised User

UpToDate consortium 2024

UpToDate

Fejér Varmegyei Szent Gyorgy Egyetemi Oktatd

Szent Gyorgy University Teaching Hospital of

1 | Koérhaz Fejer County
Gy6r-Moson-Sopron Varmegyei Petz Aladar
2 | Egyetemi Oktato Korhaz Petz Aladar County Teaching Hospital
Nemzeti Népegészségligyi és Gyogyszerészeti
3 | Kdzpont National Center for Public Health and Pharmacy
4 | Orszagos Mentdszolgélat National Ambulance Service
5 Pécsi Tudomanyegyetem University of Pécs
6 | Szegedi Tudomanyegyetem University of Szeged
UpToDate Advanced
Debreceni Egyetem University of Debrecen
2 | Semmelweis Egyetem Semmelweis University
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3. sz. melléklet: Szolgaltatd licencszerzddése / Appendix 3. Licence Agreement

EXHIBIT 1-A
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
accepls 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. For purposes of this Agreement, “Licensors” is
defined to include UpToDate, Inc., and any of its affiliates who provide content and materials to Customer under this
Agreement.

2. WARRANTIES AND REMEDIES

THE LICENSED MATERIALS CONTAIN OR ARE BASED UPON CONTENT THAT IS AN UPDATED PERIODIC
REFERENCE. RESELLER AND LICENSORS RECEIVE DATA AND INFORMATION FROM MANY
INDEPENDENT SOURCES, INCLUDING DRUG MANUFACTURERS AND GOVERNMENT AGENCIES.
RESELLER AND 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 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
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 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 SELI, OR PURCHASE AND DOES NOT NECESSARILY REPRESENT THE ACTUAL PRICES
CHARGED OR PAID IN A SINGLE TRANSACTION OR GROUP OF TRANSACTIONS. NO EMPLOYEE,
CONSUILTANT, REPRESENTATIVE OR AGENT OF RESELLER OR LICENSORS IS AUTHORIZED TO MAKE
ANY STATEMENT THAT ADDS TO OR AMENDS THE WARRANTIES AND LIMITATIONS CONTAINED IN
THIS AGREEMENT.
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RESELLER AND LICENSORS DO NOT ASSUME, AND EXPRESSLY DISCLAIM, ANY OBLIGATION TO
OBTAIN AND INCLUDE ANY INFORMATION OTHER THAN THA'T PROVIDED IN THE LICENSED
MATERIALS. BY MAKING THE LICENSED MATERIALS AVAILABLE, RESELLER AND 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 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 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 WITLH 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, WITLH SUCH THIRD PARTY. RESELLER
AND LICENSORS ARE NOT RESPONSIBLE FOR ANY THIRD PARTY SOFTWARE AND WILL HAVENO
LIABILITY OF ANY KIND FOR CUSTOMER'S OR AUTHORIZED USERS' USE OF SUCH SOFTWARE AND
MAKLE 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 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 LICENSORS, MAY
AFFECT IMPAIR OR DISRUPT INTERNET CONNECTIONS AND THE SITE ON WHICH THE LICENSED
MATERIALS MAY BE MADE AVAILABLE. RESELLER AND 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 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.

CUSTOMER IS SOLELY RESPONSIBLE FOR, AND UPTODATE HEREBY DISCLAIMS ALL LIABILITY
RELATED TO OR ARISING FROM, THE CUSTOMER FORMULARY DATA, ANY OTHER DATA OR CONTENT
CREATED BY CUSTOMER OR CUSTOMER’S AUTHORIZED USERS WHILE ACCESSING AND USING
FORMULINK OR THE LICENSED MATERIALS, OR ANY DATA OR CONTENT THAT UPTODATE INPUTS
INTO AND/OR MODIFIES IN FORMULINK AT CUSTOMER’S REQUEST.

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. Infrinsement 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 modity 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.

¢. 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 3 states its exclusive remedy and Reseller’s sole
liability, in connection with any claim of infringement or misappropriation.
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4, LIMITATION OF LIABILITY

UNDER NO CIRCUMSTANCES WILL RESELLER, 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 OTHLER WORK OR
IMPAIRMENT OF OTHER ASSETS), ARISING OUT OF BREACH OR FAILURE OF EXPRESS OR IMPLIED
WARRANTY OR REMEDY, BREACH OF CONTRACT, MISREPRESENTATION, NEGLIGENCL, STRICT
LIABILITY IN TORT OR OTHERWISE. IN NO EVENT WILL THE AGGREGATE LIABILITY WHICH RESELLER
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.
NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, LICENSORS WILL HAVE NO LIABILITY TO
CUSTOMER, WHETHER UNDER CONTRACT, TORT OR OTHERWISE, ARISING OUT OF OR RELATED TO
THIS AGREEMENT OR RESELLER’S ACTS OR OMISSIONS. 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 Licensors, whether or not specifically recognized or perfected
under local applicable law. Customer will not take any action that jeopardizes Licensors’ proprietary rights or acquire any
right in the Licensed Materials, except the limited use rights specitied herein. 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 of Licensor and 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 or 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
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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 Malerials 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 ceascs to be an authorized distributor of Licensors for any
reason, then Reseller’s rights in and to this Agreement shall automatically and irrevocably

transfer to UpToDate, Inc., 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 Lo export controls under the U.S. Export Administration Regulations. Customer will (a) comply strictly with all
legal requirements cstablished under these controls, (b) cooperate fully with Reseller or Licensors 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, Crimea region of Ukraine,
or any additional country that is embargoed by Executive Order or economic sanctions program, unless Customer has
obtained prior written authorization of Reseller, Licensors, the U.S. Commerce Department and the Office of Foreign
Assets Control, U.S. Department of the Treasury. Upon notice to Customer, Reseller may modity 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 CI'R 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 Licensors collect any individually identifiable health information from Customer.

Licensors reserve 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 ot 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 Licensors an understanding as to which parts of its database Authorized Users are visiting. Licensors may use such
information for purposes including but not limited to improving the content of its database, marketing, advertising, reports
to Customer, or research. Licensors may send information and notices of new services to registered Authorized Users.
Licensors reserve the right to release current or past user information, whether or not the information identifies a particular
person, internally within Licensors or to third parties for limited purposes in the event Licensors believe that the Licensed
Materials are being used in violation of this Agreement or to commit unlawful acts, and/or if Licensors are 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, Licensors will not share with unaftiliated third parties information specific to
Authorized Users or share information regarding specific TP addresses. Licensors are, however, free to disclose aggregate
non-personal user information to third parties.

12. GOVERNING LAW
This Agreement, and any disputes arising out of or related hereto, is governed by and shall be governed by and enforced in

accordance with the laws of the State of New York, including its statutes of limitations, without regard to any law or
statutory provision which would require or permit the application of another jurisdiction’s substantive law. The parties
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agree that the United Nations Convention on Contracts for the International Sale of Goods shall not apply to this
Agreement. The courts located in New York, New York, will have exclusive jurisdiction over any dispute relating to this
Agreement, and each party consents to the exclusive jurisdiction of those courts. Each party agrees that it will bring any
action or proceeding in connection with this Agreement exclusively in the state or federal courts located in New York,
New York, and that it irrevocably submits to the exclusive jurisdiction of such courts in any such action or proceeding and
waives all objections to jurisdiction and venue of such courts. EACH PARTY KNOWINGLY, VOLUNTARILY AND
UNCONDITIONALLY WAIVES ITS RIGHT TO A JURY TRIAL FOR ANY DISPUTE IN CONNECTION WITH
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 (1), 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 Licensors. If
Customer breaches any of these provisions, Reseller and/or Licensors will be entitled to enforce this Agreement dirvectly
against Customer, whether in Reseller’s or Licensors’ name. Customer [urther acknowledges that Reseller executes this
Agreement as principal on its own behalf and, exclusively to accept or otherwise perfect Licensors “rights against
Customer, as agent on behalf of Licensors. 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, Licensors may suspend or lerminate
access to the Licensed Materials il a Licensor suspects that Customer is engaging in activities that violate the law or
breach 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 Licensors or its
affiliates.
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