UNIVERSIDAD DE GUADALAJARA

VICERRECTORIA EJECUTIVA
COORDINATION GENERAL ADMINISTRATIVA

Acta de Fallo Adjudicacién Directa
ADJUDICACION DIRECTA: AD-003-CGA-CIP-2017

DEPENDENCIA: Coordinacion General Académica/Coordinacion de Investigacion y
Posgrado.
NOMBRE: Adquisicion de licencias para acceso a una plataforma (base de datos

en la web) de busqueda y andlisis de documentos de patente con la
finalidad de realizar procesos de analisis de patentabilidad,
prospectiva tecnoldgica y mapas de rutas tecnologicas.

En la Ciudad de Guadalajara, Jalisco siendo las /. (/77 horas del dia 30 de junio de 2017, se reunieron
en la sala de juntas de la Coordinacién General Administrativa, ubicada en la Avenida Juarez nimero
976, piso cuatro del Edificio de la Rectoria General la Dra. Carmen E. Rodriguez Armenta Coordinadora
General Administrativa y el Ing. Esteban Segura Estrada Coordinador de Servicios Generales de la
Administracion General, para emitir el siguiente fallo.

La Dra. Carmen E. Rodriguez Armenta, Coordinadora General Administrativa, con base en las
atribuciones contempladas en el Reglamento de Adquisiciones, Arrendamientos y Contratacién de
Servicios de la Universidad de Guadalajara y el dictamen técnico elaborado por la Coordinacion de
Servicios Generales de la Administracion General, llevé al cabo el analisis del documento presentado
e hizo saber que la adjudicacion directa de la adquisicién de licencias para acceso a una plataforma
(base de datos en la web) de blsqueda y analisis de documentos de patente con la finalidad de realizar
procesos de analisis de patentabilidad, prospectiva tecnoldgica y mapas de rutas tecnoldgicas,
corresponde a la empresa:

Empresa: (L AR VATE. ANALYFICS

Por un monto total de: (nimeroy letra) | ¢ ,5;2} $oo. ¢y | Exento de IVA

& CAEATE 7 BOS A OO ERTES LA AR FATEf20CAA D <

En virtud de haber reunido las condiciones legales, técnicas y econdmicas requeridas por la
Coordinacién de Servicios Generales de la Administracion General y garantizar satisfactoriamente el
cumplimiento de las obligaciones respectivas, en apego a los articulos 44, 45, 51 y 52 del Reglamento
de Adquisiciones, Arrendamientos y Contratacién de Servicios de la Universidad de Guadalajara, por
cumplir con, las caracteristicas de proveedor Unico.

Dra. Carmen E.
Coordinadora

Ing. Esteban ta Estrada
Coordinador de Servicios Generales
Administracién General

Av. Judrez 976, Edificio de la Rectoria General, Piso 4. Colonia Centro C.P. 44100.
Guadalajara, Jalisco, México. Tels. [52] (33) 3134 2236, 3134 2237

waw.cgadmedz.mx
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PROPUESTA DE CLARIVATE ANALYTICS

RECURSO: Thomson Innovation

FECHA: Junio, 2017

' PREPARADA PARA: Universidad de Guadalajara
Dra. Carmen E. Rodriguez Armenta
Coordinadora General Administrativa

PREPARADA POR:

Luis F. Serrano Macin
Key Account Manager - IP & Sdience
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Estimada Dra. Carmen Rodriguez,

Nuestra empresa se complace en presentar a usted fa cofizacion de nuestro recurso
Thomson innovation; es un modelo de suscripcidn anual.

| Innovation

Contenido: : {4}
- Core Collecion + Derwent World Patentindex | il | 59200000 10% | $82,800.00
- Asia Module Analiste
- LATAM Module |
- Scientific Literature (20 years rofing) ’

Forma de pago: Un vez notificada la adjudicacion, nuestra empresa generaré el confralo
mspecﬁvenelcuaiﬁmunavigemdepagode%diasawﬁrdesuﬁm~

La vigencia de la suscripcitn sera del 16 de julio de 2017 al 15 de julio de 2018.

En caso de problemas técnicos o interrupciones en el servicio, podremos reponer los dias
q%mmnganamowmmanﬁeska.ww, en el caso de caida de servidores ©
asiguna otra falla de parte especifica de Clarivate Analytics.

Nmmmmmmusa,éstapmmﬁmemdahmawde
juﬁadem‘i?ymmmmmnmymmamvenmsemanmée
esta fecha.

Nuesira capacitecion sobre el uso de las herramientas ests incluida, podemos ofrecer
ca@admciénensﬁooﬁmal,segﬁnseaeheqmeﬁméenmﬂaubmdénde!amsﬁmm.

Sin més por el momento, me quedo a sus drdenes para cuslquier pregunia que tenga al
respecto.

Key Account Manager | Clarivate Analytics
M
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FORMULARIO DE PEDIDO
Clarivate Anaiytics (US) LLC (“C!agvate”)

Fecha del formulario de pedido: 26 Jun, 2017 Anteriormente ia division de iP & Ci !

Este formulario de pedido esta sujeto al contrato y al periodo de vigencia indicados a continuacion, que contienen los términos y condiciones segim los
que le suministraremos los Productos/Servicios que se describen seguidamente:

DATOS DE CLIENTE

%
v

Entidad
contratante UNIVERSIDAD GUADALAJARA faft':‘:a‘f’f’ aqUe  pronica isabel Garcia Mora
{"CUENTE")
AV JUA#EZ NO 978
Domicilio del AV JUAREZ NO 976 RFC UGU250907WMiH5  Direccidénaia RFC UGU250807MH5
Cliente GUADALAJARA, JAL 44100, MEXICO que facturar GUADALAJARA, JAL 44100, MEXICO
Email:
DATOS DE LOS PRODUCTOS/SERVICIOS
Cantidad de
usuarios o
- Tipo de Periodo de Ao 1 Frecuencia de
Producto(s) Servicio(s) finales Licencia  vigencia inicial Honorarios pago

Nivel de

Licencia
THOMSON INNOVATION ANALYST LEVEL
SCIENTIFIC LITERATURE 20 YEAR $12,800.00
ROLLING BACKFILE
THOMSON INNCOVATION ANALYST i
ENHANCED GLOBAL PATENT AUTHORITY | 4 Usuario(s) | .. .. 16 Jul, 2017 — $49,000.00
suB Nf{‘fgﬁgﬁi’@ Limitada 15 Jul, 2018 Anual
THOMSON INNOVATION ANALYST LEVEL $7.000.00
PATENTS: LATIN AMERICA T
DERVENT INNOVATION ANALYST LEVEL $14.000.00
PATENTS: ASIAN TRANSLATED DATA e

TOTAL HONORARIOS (USD) $82,800.00
CONTRATO
Términos y , , ,
Condiciones Consulte los Términos y Condiciones aqui: terms. clarivate com
aplicables
Derecho .
N Periodo de

Aplicable y 12 meses
Jurisdiccién Estado de Delaware Renovacidén

%7 CRF - 107088
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CONDICIONES ADICIONALES
 DEFINICIONES DEL FORMULARIO DE PEDI

Usuario(s) Final{es) Nominado{s): Usted(es) puede(n) emitir las claves de acceso a su Empleado/Miembre nominado.

EmpleadoMiembro: En relacion con una entidad comercial y gubemamental, un empleado de esa entidad; o en relacién a una Institucién
Académica, {i) un empleado, estudiante actual o un miembro completo de la facultad de esa institucion y (i) cualgquiera otra persona a quien se le
permita el acceso a los servicios informativos de manera ocasional desde las computadoras fisicamente localizadas en {as instalaciones de fa
biblioteca de la institucion.

Licencia Limitada: Los derechos de ficencias continan hasta i fin del Periodo de Vigencia del servicio.

FORMA DE ENTREGA Y ANFITRION
El método de entrega v €l anfitrion para todos los Productos/Servicios son intemnet y Clarivate, respectivamente, a menos que se indigue lo
contrario.

FIRMA

El presente formulario de pedido entrard en vigor una vez firnado y siempre que nos sea devuelio en un plazo de noventa (90) dias desde la Fecha del
formutario de pedido. Podremos, a criterio exclusivo propio, aceptar este formulario de pedido si nos es devuelto despuds de dicha fecha, Las
modificaciones reguieren nuestra aprobacion previa y anulan cualquier firma anterior.

Firmado en nombre de Clarivate Firmado en nombre de UNIVERSIDAD GUADALAJARA

letra de Arben Morina lelra Dra. Carmen W
imprenta imp

Cargo Vice Presidente, Operaciones Giobales Cargo Apoderada

Fecha 26 Jun, 2017 Fecha 30 de junio de 2017

CRF - 107088



TERMS

These Terms govem your use of the Clarivate Analytics products and services in your order form. “We”, “our” and “Clarivate” means the Clarivate

entity identified in the order form and, where applicable, its affiliates;

“you" and “your” means the Client identified in the order form.

Your order form identifies the products and services, the quantities, charges and other details of your order. The order form also refers to
dacuments which may apply to the products or services you selected. The order form, any applicable referenced documents (such as product
notes and operational documents), as updated by us from time to time and these Terms constitute the complete agreement and supersede any
prior discussions or representations regarding your order, unless fraudulent. Other terms and conditions you incorporate in any purchase order or

othenwise are exchuded.

1. OUR PRODUCTS AND SERVICES

{a) Limited License. Together with our ficensors, we maintain all
ownership, tangible or intangible, of our products, services, and
data. Youmay access, view, install, use, copy, modify and
distribute our property onfy as expressly specified in the
agreement and each of us shall at ali times act in accordance
with applicable laws, rules, regulations, export controls and
economic sanctions that apply to us in connection with the
agreement.

{b) Updates. Our products and services change from fime to time.
if we fundamentatly change the products or services you may
terminate the affected products and services on written notice no
tater than 30 days after the change.

{c) Passwords. Your access to certain products and services is
password protected. You are responsible for assigning the
passwords. Sharing passwords is strictly prohibited. Each of us
shall maintain industry standard computing environments to
ensure that our properiy is secure and inaccessible to
unauthorized persons.

{d) Unauthorized Technology. You must not run orinstali any
computer software or hardware on our products, services or
network; or use any technology o autornatically download, text
mine or index our data without our prior written consent. Neither
of us shall introduce any malicious software.

{e)} Usage Information. We may collect non-personally
identifiable information related to your use of our products,
services and data. We may use this information fo test and
improve our products and services and to protect and enforce our
rights under the agreement, and may pass this information to our
third party providers for the same purposes.

2. INFORMATION SERVICES

{a) License. in the ordinary course of your business you may
view, use, download and print our data for individual use and may
on an infrequent, regular and ad hoc basis, distribute fimited
extracts of our data that have no independent commercial value

" and could not be used as a substitute for any service {ora
substantial part of it) provided by us, our affiliates or third party
providers.

3. INSTALLED SOFTWARE

{a) License. You may instali and use our software and
documentation only for your own intemal business purposes.
Software licenses do not inclide updates (bug fixes, patches,
maintenance releases), upgrades (releases or versions that
include new features or additional functionaiity) or AP!s unless
expressly stated in the order form. Your order form details your
permitted installations, users, locations, the specified operating
environment and other permissions. You may use our software in
object code only. You may make necessary copies of our
software only for backup and archival purposes.

i

{f) Documentation. You may print or downioad PDF copies of
our documentation for use with our products and services.
Copies of our property must always include a copyright or
proprietary rights notice.

{g) Terms of Use. All users are subject to the licenses and
restrictions set out in the agreement and in the user agreement
accessible at: hitp:/fterms clarivate.com

{h) Third Party Providers. Our products and services may
include data and software from third parties. Some third party
providers require us to pass additional terms through to you. The
third party providers change their terms occasionally and new
third party providers are added from time to time. To see the
current third parly additional terms for our products and services
visit: hitp:/fterms clarivate.com

{i) Supplemental Software. You may be reguired to install
supplemental software prior to accessing our products and
services. Additional terms may apply fo that software. If you do
not agree with those terms you must promptly notify us and must
not downioad and/or use that software.

() Limitations. Unless expressly permitted elsewhere in the
agreement, you may not: {i) sell, sublicense, distribute, display,
store, copy, modify, decompile or disassemble, reverse engineer,
translate or fransfer cur property in whole or in part, oras a
component of any other product, service or material; (i) use our
property to create any derivative works or competitive products;
or {iii} aliow any third parties to access, use or benefit from our
property in any way whatsoever. Exercising legal rights that
cannot be fimited by agreement is not preclhided.

{b) Further Distribution. You may also disfribute our data: i)
amongst authorized users; i) fo government and regulatory
authorities investigating you, if specifically requested; and iii) o
persons acting on your behalf, to the extent required to advise
you, provided they are not competitors of Clarivate.

{c) Attribution. As reasonably required for these purposes, you
may Guote and excerpt our data in your work, provided you
appropriately cite and credit Clarivate Analytics as the source.

{b) Delivery. We deliver our softiware by making it available for
download. You may first need %o provide us with certain
identifying information about your system administrator and you
may be required to confirm availabifity or instailation of our
software.

{c) Acceptance. When you download our software and
documentation, you are accepting it for use in accordance with
the agreement.
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4. CLARIVATE HOSTED SOFTWARE

{a) License. You may use our hosted software only for your own
internal business purposes. Your order form details your
permitted users, locations and other permissions,

{b) Delivery. We deliver our hosted software by providing you
with online access to it. When you access our hosted software,
you are accepting it for use in accordance with the agreement.
{c) Content. Our hosted software is designed to protect the
content you upload. You grant us penmission to use, store and
process your content in accordance with applicable faw. Access
and use of your content by us, our employees and contractors
will be directed by you and limited to the extent necessary to
deliver the hosted software, including training, research

5. PROFESSIONAL SERVICES

{a) License. To the extent required for the proper benefit of our
professional services, you may use deliverables for your intemnal
business purposes in accordance with the rights and restrictions
set out in your order form {which includes a statement of work). if
deliverables includes configuration or modifications to our
standard products, services or data, you may use those

deliverables in the same way as those products, services or data.

{b) Glient Obligations. If you order professional services, you
must provide reasonable access to your sites, equipment and
systems and ensure the health and safety of our personnel on
your premises and full cooperation from your qualified and
experienced personne! as reasonably required. You must {§)
provide detailed, accurate and sufficiently complete information,
specifications and instructions; {if) ensure you are pemnitted to
atlow us to use and modify equipment, systems and software;
and {iii) perform any additiona! obligations specified in your order
form. We will not be liable under the agreesment fo the extent our
failure is caused by you not performing your obligations on time.
1f reasonably requested, you must make authorized personne!
available to agree the impact of any failure or delay by vou, and
you must not unreasonably withhold or delay your consent to any
consequential changes o the agreement.

{c) Changes. Either of us may make writlen (including email)
requests to change any aspect of the professional services,
provided that no change will take effect unless and until we have

6. API LICENSE

You may use our APls to enable authorized users to use our
products and services in accordance with the agreement in
conjunction with your own technology systems provided Clanivate
approved accreditations remain visible at afl times. Our APl keys

7. CHARGES

{a) Payment and Taxes. You must pay our charges and
reasonable expenses without deduction within 30 days of the
date of invoice in the cumency stated on your order form. We
may levy a service charge of 1% per month or the highest lawful
interest rate (whichever is lower) for late payment pius our
reasonable collection costs, including attorneys’ fees. You must
also pay applicable taxes and duties (including but notlimited to
value added taxes and other similar sales taxes), other than
taxes on our income, in addition to the price quoted unless you
provide valid proof that you are exempt. Invoice disputes must be
notified within 15 days.

8. RECORDS

- During the term of the agreement and for 3 years thereafter, you
must maintain uate records relating to your use of our

24

assistance, technical support and cther services. We will not
disclose your content except to support the hosted software or
unless required by jaw when we will use our reasonable efforis to
provide notice to you. We may delete or disable your contentif
required under applicable laws or reguiations when we will use
our reasonable efforts to provide notice 1o you.

{d) Security. We will inform you in accordance with applicable
jaw if we become aware of any unauthorized third party access to
your content and will use reasonable efforts to remedy identified
security vulnerabilities. if your content is lost or damaged, we will
assist you in restoring the content to the hosted software from
your {ast available back up copy.

each signed a formal change order. You must reasonably assist
us in assessing your change requests and, if we agree in
principle, we will without undue delay prepare a formatl change
order detailing the scope and impact of the change and any
consequential changes required 1o the agreement for our joint
review and approval.

{d) Acquired Knowiedge. We may develop future materials and
work products which are similar to the deliverables and we may
freely use our general knowledge, skifls and experience, and any
ideas, concepts, processes, know-how and techniques
developed by us while performing the professional services,
provided we do not use your confidentia! or other proprietary
information.

{e) Site Rules. We will take reasonable steps 1o ensure that
while on your site our personnel comply with reasonabie securty,
health and safety and confidentiality requirements that are
notified to us in advance.

{f) Non-Solicitation. Clarivate is an independent contractor. You
must not directly or indirectly employ or engage or solicit for
employment or engagement any personnel of Clarivate during
the term of the professional services and for 12 months thereafter.
Employment resulting from a response to a general public
advertisernent or search engagement not specifically targeted at
the relevant personnel is not precluded.

must not be: {j) shared in any way; (i) used for multiple
interfaces; or (fii} used {o create products or services detrimental
to Clarivate, our affiliates or third party providers. You must
demonstrate interfaced systems if reasonably requested by us.

{b) Changes. We may change the charges for our products and
services with effect from the stari of each renewal term by giving
you at least 80 days' written notice.

{c) Excess Use, You must pay additional charges if you exceed
the scope of use specified in your order form, based on the rates
specified on the order form or our curent standard pricing,
whichever is greater. We may change the charges if your
mergers, acquisitions or divestitures give additional access to our
products, services or data.

software and hosted services, including the number of users,
where the products and services are used, and the associated

CLARIVATE ANALYTICS | TERMS

PAGE 2
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charges. if reasonably requested, you must provide us with this

8. PRIVACY

Each of us will at all imes process personally identifiable
information {P1l) you provide in accordance with applicable law.
You confirm that you will only provide Pll as permitted by
applicable law. Each of us will use reasonable efforts to assist
one another in relation to the investigation and remedy of any
claim, allegation, action, suilt, proceeding or litigation with respect
to alleged accidental, unauthorized or unlawful destruction, loss,
alteration, disclosure or access. Each of us will maintain, and will

10. CONFIDENTIALITY

Confidential information received from each other will not be
disclosed {o anyone else except to the extent required by law or
as necessary to perform the agreement. Each of us will use
industry standard administrative, physical and technical
safeguards to protect the other’s confidential information. If 2

11. AUDIT

{a) Audit Right. We or our professional representatives may
audit your compliance with the agreament, on at least 10
business days’ notice and during normal business hours,
provided that we will not audit more than once in 12 months,
unless we reasonably believe you are in breach or we are
required to by a third parly provider.

information.

require any third parly data processors o maintain, appropriate
physical, technical and organizational measures to protect the Pii.
You consent to the fransfer and processing of Pl to the
geographical regions necessary for us 1o fulfilt our obligations. PH
includes any information relating to an identified fiving natural
person or 2 living natural person who can be identified directly or
indirectly by means reasonably likely to be used by the controller
of the information, or any other natural or {egal person.

court or government agency orders either of us 1o disciose the
confidential information of the other, the other will be promptly
notified so that an appropriate protective order or other remedy
can be obtained uniess the court or government agency prohibits
prior notification.

{b} Costs. if an audit reveals that you have breached the
Agreement, you will pay (i) any underpaid charges and (i) the
reasonable costs and expenses of undertaking the audit if you
have underpaid the charges by more than 5% or if those costs
are imposed on us by a third party provider.

12. WARRANTIES AND DISCLAIMER

{a) LIMITED WARRANTY. WE WARRANT THAT WE PROVIDE
QUR PRODUCTS AND SERVICES USING COMMERCIALLY
REASONABLE SKILL AND CARE AND THAT OUR
SOFTWARE WILL SUBSTANTIALLY CONFORM TOITS
DOCUMENTATION FOR 50 DAYS AFTER DELIVERY. WE DO
NOT OTHERWISE WARRANT UNINTERRUPTED OR ERROR-
FREE OPERATION OF OUR PRODUCTS OR SERVICES. TO
THE FULLEST EXTENT PERMITTED UNDER APPLICABLE
LAWS, THESE WARRANTIES ARE THE EXCLUSIVE
WARRANTIES FROWN US AND REPLACE ALL OTHER
WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS,
INCLUDING OF PERFORNANCGE, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, ACCURACY,
COMPLETENESS AND CURRENTNESS.

{b) SOFTWARE. IF WE CANNOT RECTIFY ANY VALID
SOFTWARE WARRANTY CLAIN WITHIN A REASONABLE
PERIOD YOU MAY CANCEL YOUR LICENSE OF THE
AFFECTED SOFTWARE BY WRITTEN NOTICE TO US.WE

13. LIABILITY

{a) Uniimited Liabilities. Neither of us excludes or limits liability
where not permitted to do so under applicable laws and nothing
in the agreement shall be interpreted to do so.

{b) Exciuded Losses. Neither of us will be liable for special,
incidental or exemplary damages, indirect or consequential
losses, anticipated savings, lost profits, fost business, iost
revenue, lost data or lost goodwill.

{c) Limitation: The entire liability of each of us {(and of any of
Clarivate's third parly providers) for all claims arising out of or in
connection with the agreement, including for negligence, will not
exceed the amount of any actual direct damages up to the
amounts payable in the prior 12 months for the product or service
that is the subject of the claim. This clause does not apply to
claims for payment, reimbursement or indemnification.

(d) Claims Period. Claims must be brought within 12 months of
arising.

74

Wil REFUND ALL APPLICABLE CHARGES WITHOUT ANY
FURTHER LIABILITY FOR BREACH OF THE SOFTWARE
WARRANTY.

{c) PROFESSIONAL SERVICES. WE WILL RECTIFY
PROFESSIONAL SERVICES IF YOU GIVE US WRITTEN
NOTICE OF A VALID WARRANTY CLAIM WITHIN 30 DAYS
OF DELIVERY. IF WE CANNOT RECTIFY ANY VALID
WARRANTY CLAIM WITHIN A REASONABLE PERIODWE
WILL REFUND ALL APPLICABLE CHARGES WIiTHOUT ANY
FURTHER UABILITY FOR BREACK OF WARRANTY AND
WE MAY TERMINATE THE AFFECTED SERVICES BY
WRITTEN NOTICE TO YOU.

{d} NO ADVICE. WE ARE NOT PROVIDING ANY ADVICE BY
ALLOWING YOU TO ACCESS AND USE QUR PRODUCTS,
SERVICES OR DATA. YOUR INTERPRETATIONS OF CUR
DATA ARE YOUR OWN FOR WHICH YOU HAVE FULL
RESPONSIBILITY.

(e) No Liability. We will not be responsibie if our product or
service fails to perform because of (i) your or a third party's
software, hardware or network; (ii) your actions or inaction {other
than proper use of the product or service), such as failing to
follow the usage instructions or adhering to the minimum
recommended technical requirements; (iii) changes you make io
our product or service; (i) your failure to implement and maintain
proper and adequate vinus or matware protection and proper and
adequate backup and recovery systems; (v} your failure fo install
updates we have provided to you; or (vi) other causes not
attributable to us. if we learn that our product or service failed
because of one of these, we reserve the right to charge you for
our work in investigating the failure at our then currently
applicable rates. At your request we will assist you in resolving
the failure at a fee to be agreed upon.

{f) Third Party intellectual Property. If a third parly sues you
claiming that our product or service as provided by us infringes

CLARIVATE ANALYTICS|TERMS PAGE3
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their intellectuat property right and your use of our product or
service has been in accordance with the terms of the agreement,
we will defend you against the claim and pay damages thata
court finally awards against you or that are included in a
settlement approved by us, provided that you (i) promplly notify
s in writing of the claim; (i) supply information we reasonably
request; and (iii) afiow us to control the defense and settlement.
We have no tiabifity for claims to the extent caused by items not
provided by us. Cur liability for our third party providers’ data,
software and other material is limited to their liabifity to us.

14. TERM, TERMINATION

{a) Term. The term and any renewal terms for the products and
services are described in your order form, If either of us does not
wish o renew, they must provide the other with at feast 30 days’
written notice before the end of the then current temm.

{b) Suspension. We may on notice suspend or limit your use of
our products, services or other property, or terminate the
agreement, (i) if required to do so by a third party provider, court
or regulator,; (i) if you become or are reasonably fkely to become
insolvent or affiliated with one of ocur competitors; or (i) if there
has been or it is reasonably likely that there will be: a breach of
security; a breach of your obligations under the agreement; ora
violation of third party rights or applicable laws, rules or
regulations. Our notice will specify the cause of the suspension or
fimitation and if the cause of the suspension or limitation is
reasonably capable of being remedied, we will inform you of the
actions you must take to reinstate the product or service. if you
do not take the actions or the cause cannot be remedied within
30 days, we may terminate the agreement. Charges remain

15. FORCE MAJEURE

Each of us performs the agreement subject to interruption and
delay due % causes that cannot be reasonably controlled by us,
such as acts of God, acts of any government, war or other

16. THIRD PARTY RIGHTS

Our affiliates and third party providers benefit from our rights and
remedies under the agreement. No other third parties have any
rights or remedies under the agreemeant.

17. GENERAL

{a) Assignment. You may not assign or transfer the agreement
to anyone else without our prior written consent. We will provide
you with written notice if we assign or transfer the agreement as
part of our business reorganization, which we may do provided
the products or services will not be adversely affected.

{b) Feedback. Any comments, suggestions, ideas or
recommendations you provide related to any of our products or
services are our exciusive property.

{c} Amendment. We may amend this agreement from time {o
time by giving you at least 30 days’ written notice. if we make
material changes that adversely affect you, you may request
goed faith negotiations regarding the amendments. if the
amended Terms are not agreed before their effective date, you
may terminate the agreement by providing written notice within 5
business days.

Vi

{g@) Your Responsibilities. You are responsible for any violation
of iaw or regulation, or violation of our or any third party rights
related to {i) your material or your instructions o us; i) your
combination of our products, services or other property with any
materials; (i} your modification of any of our property; {iv) your
failure to install updates we have provided to you; or (v) your
breach of the agreement. You are also responsible for claims
brought by third parties receiving the benefit of our products and
services through you, excepl claims covered by clause 13{f). You
must reimburse us if we suffer losses in the circumstances set
out in this clause.

payable in full during periods of suspension or fimitation arising
from your action or inaction.

{c) Termination. We may terminate the agreement, in whole or
in part, in relation 1o a product or service which is baing
discontinued, on 6 months’ written notice, Either of us may
terminate the agreement immediately upon written notice if the
other commits a material breach and fails to cure the matenal
breach within 30 days of being notified to do so. Unless we
terminate for breach or insolvency, pre-paid charges will be
refunded on a pro-rated basis.

{d) Effect of Termination. Except to the extent we have agreed
otherwise, upon termination, all your usage rights end
immediately and each of us must retumn all property of the other
or destroy it and, if requested, confirm this in writing. Termination
of the agreement will not (i) relieve you of your obligation to pay
us any amounts you owe up fo and including the date of
termination; (i} affect other accrued rights and obigations; or (i)
terminate those parts of the agreement that by their nature
should continue.

hostility, civil disorder, the elements, fire, explosion, power failure,
equipment failure, industrial or labor dispute, inability to obtain
necessary supplies, and the like.

(d) Enforceability. The agreement will aiways be deemed
modified to the minimum extent necessary for it to be enforceable,
unfess modification fundamentafly changes the agreement.

{e) Headings and Summaries. Headings and summaries shall
not affect the interpretation of these Terms.

{f) Waiver. Neither of us waives our rights or remedies by delay
or inaction.

{g) Equitable Remedies. Each of us may seek immediate relfief
to restrain breaches of the agreement.

{h) Governing Law. The goveming law and junsdiction of the
agreement are specified in the order form.

{i) Precedence. The descending order of precedence is: clause
1; the licenses in clauses 2 to 6; the order form; the referenced
documents; the remaining provisions of these Temns.
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