BEMJ Group Online Licence
United States and Canada Consortla Licence
This Agreement Is made the day of 2018

BETWEEN

1. BMJ PUBLISHING GROUP LIMITED, a limied liability company, whosa registered office is siluated at BMA
House, Tavistock Square, London, England WC 1H 84R ("BMI"™);

2. UMIVERSITY OF CALGARY of 2500 University Dr. NW Calgary, Alberta, Canada T2N 1N4 (*University of
Calgary"); and

. UNIVERSITY OF ALBERTA of 118 St. and 85 Ave., Edmonton, AB, Canada TEG 2R3 (“University of Alberta")

(each of University of Calgary and University of Atberta shall each be referved lo In this licence as a "Licenseo” ang
coliactively as the "Licensees").

Recifals
A.  BMJls, inter alla, an international publisher of medical and allied sciences publications.

8.  The University of Calgary and the University of Alberta, as represented by the Health Knowledga Netwark, wish lo
grani access lo cerlain BMJ owned materiala and publications to "Membars® as sat out in Schedule 4 on the terms
set out In this licence agreement.

C.  In order to extend their licance agreements lo other Prairie-based heaith libraries, The University of Calgary and
the University of Alberta have formed an alliance, known as The Health Knowladge Network. Ths Heallh
Knowledge Network shall recaiva all communication on behalf of the universities relating {o the licence agreement
and its offices are located at 1494 Health Sciences Cenlre, 3330 Hospital Dr NW, Calgary, AB T2K 1N1 CANADA.

1. KevDefinitiong
in this Agreement, the following terms shall have the following meanings:
1.1. “Agreemesnt” means this document including any schedules and any properly executed variations or

addenda.

1.2, “Authorized Users” means full and part-time employees, independent contractors and sludents of the
Member(s) who are primarily based at the Location(s) each uging valld Internet Protocal
("IP) address(es) provided by the Licensees or the Member(s) o BMJ or via remote
access if in accordance with Clause 2.1.

1.3, “Commercial Use" Includes i) copying or downloading any of the Licensad Materiala or linking to the
Licensad Materials for further fedistribution, sele or licensing, for a fee; i) copying,
downloading or posting of any of the Licensed Materals on a site or service that
incorporates advertising with such content; lii) the inclusion or Incomoration of any of the
Licensad Materials in other works or services (other than legally permitted quatations

14. “Fag” means the annual subscription fee payable by the Licenseas as set out in Schedule 2 to
this Agreement,
1.5. “Licence” means the licenca set out in Clause 2 below.

1.6. “Licensod Materials" means the electronic version of the BMJ's Joumal(s) and publications to which the
Licensee subscribes to, as sat out in Schedule 110 this Agresment.

1.7. “Location” means the geographicai location{s) of the Maembers and the form of access for
Authorized Users, as set out In Schedule 4 {o this Agreement,
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1.8.
1.9.

1.10.

1.1
1.12

1.13.
1.14.

“Mombera” means the party or paities set out in Schedule 4 of this Agraement.

“Partios” means BMJ and each of University of Calgary and University of Alberia;
“Sacure Network" means a natwark (whether a slandalone natwork or a virual network within the Intemnet)
which is operated and approved by the Member(s) and which Is only accessible by
Authorised Users whose identity Is authenticated at lhe time of lagin and perodically
thereafter consistent with cument best practice, and whose conduct is subject lo
_reguiation by the Member(s)
. "Slte” means the electronic site on which the Licansed Materials will be displayed.
. “Term" means the period specified in Schedule 3 unless tesminated earlier under Clause 6.
“Webaite" means the website or websltes on which the Licensed Material I dlaplayed
“Wabsite Terms and means the Website terms and conditions and privacy poficles accessible from the

Privacy Policy” Webstite.

2. Thelicence
2.1. In consideration of receipt of the Fee, BMJ grants the Membes(s) for the Term, a non-exclusive, non-transferable

22

23.

24,

25,

28.

27.

28.

29,

Licence to allow Authorized Users ta access the Licensed Materials at the Locations, via the Member(s) Secure
Network by way of the IP addresses provided in Scheduie 4 or remolely. Remote access to the Licensed Materials
however may only be either via a Member(s) Secura Network (and only If fully In accordance with Clauses 4.1.1,
4.1.2, and 4,1.3), or to Authorized Users who have been issued with a password or other necassary authentication
to access tha Licensed Materials.

Sublect fo Clause 6.2, except with respect ta, Best Health, Bast Practice, BMJ Leaming, BMJ Quality producis, BMJ
Case Reports, Clinical Evidence and DTB, BMJ also hereby granis to Members, a non-exclusive, royalty-free,
perpetual icence to use the Licensed Malerials that were subscribed to via this Licence and published during the
Term af this Agreement, and with the exception of any portion of Licensed Materials that has been expungad from
the archive, damaged or sold. For the avoidance of doubt should any back issues of any Licensed Malerials be
avaliable to tha Member(s) and Authorized Users during the Term, these shall not be part of the Mambers' perpetual
access rights granted herein. Such use by Members of any Licensed Materials, for which perpelual access is
granted, shall be In accordance with the provision of this Agreement, which provisions shail surviva expiry of this
Agreement. The means by which Member(s) shall have access to such Licensed Materials shall be In a manner as
determined by BMJ, but shall ba in electronlc form, Where any Licansed Materials is sold, BMJ shall usa all
reasonable andeavors to ensure that the purchaser can provide ongoing access to tha Member(s) for the relevant
portion of the Licensed Materials,

8MJ holds the intellectual propery (including copyright) or all necessary licenses or rights of use, for all works
published in the Licensed Matarials, as a compilation and as to the individual articles, eollectively and individually,
unless otherwise expressly noted.

The Licensees shall not and ghall use all reasonable endeavours to ensure that neither the Member(s) nor any
Authorized User shall clalm ownership of the Licensed Matsrials, or any intellectual property rights in the Licensed
Materials, by reason of thelr use of or access to the Licensed Materials nor make any Commercial Use of the
Licensed Materials Neither of the Licensees nor the Member(s) shall acquire olher rights in and to the Licensed
Materials olher than the licence granted under Clause 2.1 and nothing in this Agreement shall aperate to transfer or
assign any copyright or other rights in the Licensad Materials to the Licensaes or to the Member(s) or Authorisad
Users,

In addition to all other rights in this Clause 2, BMJ confirms to the Licanseas that usage statistics covering the onfine
usage of the journals and databases included in this Licence will be provided with the excaption of BMJ Leaming
(where Included) and BMJ Quality products, BMJ further canfirms that such usage statistics will adhere 1o the
spectfications of the COUNTER Code aof Practice, including data elements collected and thelr definitions; data
processing guidelines; usage report content, format, frequency and delivery method.

BMJ (and via its licansors), reserves the right at any time to delete, amend, update or withdraw from the Licensed
Mateslals, any item or part of an item as it sees #t for fegal or other reasons including reasons relating ta
defamation, copyright infringement, patient safety issues.

The Licensees should consult the Matrix in Schedule 5 for ease of reference regarding certain rights in this Clause
2.

Licensees acknowledge that access to and use of the Licensed Materials by Authorized Users is subject to BMJ's
Website Terms and Privacy Policy and shall use all reasonable effarts to ensure that Aulhorised Users are nolified
of this and will make all reasonable efforis to ensure that those Authorised Users comply with such lerms and palicy.

Licensees acknowledge that it an Authorised User fails to ablde by the Website Terms and Privacy Policy, BMJ
reserves the right in ils sole discretion to suspend or terminale such Authorised User's access o the Licensed
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Malerial Immedialtely withaut notice to the Authorised User, Member or Licensees.

3. Permitied Usgs

3.1. All use of the Licensed Materials Is subjact to all applicable copyright faws and fair use conventions, and
reproduction of any portion of the Licensed Materlals (other than certaln journal articles which have noted on them
‘Open Access Article® which have more liberal uses as set out in Clause 3.3 herein) is permitted/prohibited as set
outin this Clause 3.

3.2, Members and Authorised Users shall be pammitted to use the Licensad Material as follows:

3.2.1 Downloading: Downloading, printing, or saving of small praportions of the Licensed Materials for personal
use is permissible. No Commarcial Use of any part of the Licensed Materials ls permitted without tha prior,
exprass written permission of BMJ, Systematic downloading s prohiblad as Is tha creation of derivalive
works from the Licensed Malarials.

322 i_Member({s) and Authorised Users may Iranscribe any portlon of the Licensed
Materials into Bralile script or enlarged typa for Authorized Users who are visually impaired.

3.23 qum_Mambnr{sj and Authorized Users may use a reasonable portion of Licensed Materials in
the preparation of course packs or other educational malerials for Authorized Users. Each article must
camy acknowiedgement of the sourca, fitle, author and publisher. Copies of such items shali be deleted by
the Licensees when they are no langer required for such purposes,

3.24 Ipler- x
library Loans (*ILL"). Howaver, bacause of the easlly repraducible nature of electronic publications, an ILL
of any portion of the Licensed Materials In any electronic or digftal form Is expressly prohibited, unless the
Member(s) fulfils alectronic ILL's by usa of Arlel or equivalent secure transmission sofiware which allows
the article lo be delaled as soon as printing. No PDF document may be emalled for an ILL. Each Member
may print articles from the Licensed Materials for an ILL and forward tham as hard caples, provided all
printing Is done at the Location and at the Licensees' or Member(s)’ expense and that only a limited
number of copies of such articles will be distributed in this way,

3.3 The Licensees shall not and shall make aff reasonable sfforts 1o procure that the Member(s) and Autharised Users
shall not;

3.3.1 Remove or aller the author's names or afillations or BMJ's or thelr licensors copyright notices or logos or
other means of identification or disclaimers as thay appear in the Licensed Materils;

3.3.1 systematically maka print or electronic caples of multiple exiracts of the Licensed Material for any purpose
other than as explicitly permitted under Clause 3.1;

3.3.2 provide or make available the Licensed Materizls (in any media) to any third parly who Is nat ap
Authorized User;

3.3.3 mount or distribute any part of the Licensed Materals on any electronic network other than that specified
in this Agreement;

3.3.4 copy, download or post any of the Licensed Materials or link o other websites the Licensed Matarials for
further redistribution sale or licensing;

3.3.5 make any Commercial Usa of any part of the Licensed Materials;
3.3.6 systemalically download any part of tha Licansed Materials;

3.3.7 creale any derivative works from the Licensed Materials including any linguistic translation of the Licensed
Malerial, and

3.3.8 Include or Incorporate any of the Licensed Materials in other works ar services (othar than legally
parmitted quolations with an appropriate citation) and make such works available for sal= or licensing to
third parties,

3.4 Notwithstanding any other provision in this Clause 3, and only with respect to any BMJ joumal articles (and not for
other Licensed Materials) which exprassly have stated on them ‘Open Access Arlicle”, Authorized Users may copy,
distribute, transmit and adapt such arlicles, subjact to:

3.4.1 such use being non Commercial Usa (unless Commercial Usa is permitted by the Creative Commons
licence to which the article is subject pursuant to Clause 3.3.3);

3.4.2 atirlbuting such use of the article as follows:

"This article has baen published in the [insert jaurnal name] fgive fult reference] and can also be viewed
on tha journal’s wabsile at finsert link]”

3.4.3 unless otherwise stated on the refavant joumal article, such use otherwise being fully govemed and in
accordance with the Crealive Commans Aftribution licence stated on the Site as applying to the article.
Such Creative Commons articlas can be accessed here: hitp./ mmons. :

3.4.4 subject to ensuring all third parly rights within all Images, diagrams, photographs or other llustrative
malerial, not owned by the authars or BMJ are cleared independently and appropriately and all BMJ or
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third party frademarks are removed from any derivative works; and

3.4.5 ensuring any translations, (other Ihan for which a prior transiation agreement with BMJ has been
established), have prominently displayed an them lhe statement:

*This is an unofficial transtation of an article that appeared In a BMJ publicatian. Neither BMJ nar fts
llcensars have endorsed this transiation”.

Licensee's Obligations
Each Licensee agrees that it shall:

4.1.1  Use ali reasonable efforts to ensure that ail necassary authentication and verification processas are In
place at Member(s) sites to ensure that only Authorized Users can access the Licansed Malerials;

4.1.2  use all reasonable effarts to ansure that the Member(s) have reasonable security measures, and posting
palicies consistent with the rights and restrictions describad in this Agreement to ensure that only
Authorized Users can access the Licensed Maleriats;

413 use its best andeavaurs o ensure that Members and ils Authorised Users are nolified of, and comply
with, the Website Terms and Privacy Policy and any disclaimers which appear on an applicable Website;

414 wilh the exception of the Member(s), be prohibited from making agreements for access to the Licensed
Malerials with third parties, Each Licensee affirms that all IP addresses in the range listed for
authorization are specifically assigned to Members for warkstatians under Member(s)' administrative
cantrol and for the use of Authorized Users. Each Licensee is respansible for maintaining the fist of IP
addresses for access by all Authorized Users;

4.1.5 use all reasanable efforls to ensure {hat Member(s) shall not knowingly permit anyone other than
Member(s) and their Authorized Users to uss tha Licensed Materials;

4.1.6  ifit, and shall use all reasonable efforts to ensure that if its Member(s) become(s) aware of unautharized
access lo the Licensed Malerials that it shall, notify BMJ Immediately and co-operate In localing and

be 'denlified or stopped, BMJ has the right to withhold. suspend, or larminate accass to all or any portion
of the Licensed Materlals, without liabliity;

4.1.7 communicate to Member(s) to not remove, cover, overlay, cbscure, block, or change any copyright
notices, legends, or terms of use which BMJ or ds licensors may past on the Site In order to inform users
about syslem features, tarms of use, or copyright notices;

41.8 not, and use all reasonable efforts o ansure its Member(s) and thelr Authorized Users shall not, use any
trademark, logo or other proprietary information (including images, text, page layout or frames) of BMJ
(or any third party's trademark’s @ppearing in the Licensed Materials) or its licensor's without BMJ's
express written consent. Licensees shall use all reasonable efforls lo ensure jts Member(s) do not use
any mata tags or any other "hidden taxt® utllizing BMJ's or its ficensors’ names ar trade marks, without
the express written cansent of the BMJ;

4.1.9  wamantthat it has the express writlen consent the Member(s) to enter into this Agreement and will bring
the terms of this Agreement to the attention of Member(s). The Licensees shall procure that the
Member(s) brings the terms of this Agreement to the attention of Authorised Users; and

4.1.90 Use all reasonable efforls to ensure that neither the Member(s) nor Authorised Users will make any
Commerclal Use of the Licensed Materials.

Technical Access

BMJ Intends for the Site to be available 24 hours per day, 7 days per week subject to any reasonable pariods of
planned downiime or maintenance. Howevar neither BMJ nor any of its licensars will be liable for damages or
refunds should the Site become unavailable or access to the Site becomes slow or incomplete due lo system back-
up pracedures, internet traffic volume, upgrades, overload of requests o the servers, general network fajlures or
delays, or any other cause which may from time to ime make the Site inaccessible to Member(s) or its Aulhorized
Users,

Jermingtion
A Party may terminate this Agreement in whole or in part:
6.1.1  Where BMJ Is the terminating party:

{a) where an act or omission by a Licenses, the Member(s) or an Authorised User gives rise to a material
or persistent breach of any term of this Agreement or any term of the Wabsite Terms and Privacy
Policy which (if capable of remedy) such Licensee falls to remedy (or with respect fo such Licensee
failing to procure a remedy) within 30 days of notification in writing from the BMJ; or

(b) immediately upon a Licenses becoming insolvent, subject fo receivership, liquidation or similar
extemal administration; or

(c) inthe evenl a Licenses defaulls on making payment of the Fee or any part of the Fee.
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6.2

7.2

7.3

74

7.5

8.2

a3

10

6.1.2 Where a Licensee Is the terminating Party:

(@) Whera BMJ commits a material or persistent breach of any term of this Agreement and fails 1o
remedy such breach (if capable of remedy) within 30 days of nafification In writing from BMJ; or

(b) immediately upon the BMJ becaming insolvent, subject to recelvership, liquidation or simllar exlemal
administration.

On tarmination of this Agreement:

6.2.1 Access by Licanseas, Membars and Authorised Users to the Licensed Matarials shall ba withdrawn and the
Aulharised Users shall not be entitled to maka any further use of the Licensed Materials; and

8.2.2  Any provision of this Agreament that exprassly ar by implication Is intended to come Into or continue In forca
on or after terminalion or expiry of this Agreement shall remain In full forca and effact,

Warranty and Lighility
While BM.! seaks to provide updated and accurate content as part of the Licansad Materials, the Licensed Materials
are supplied on an “as is* basis. Any statemenis made to the contrary are void.

Licensess, through the Health Knowiedge Network, shall be responsible for natifylng all Member(s) and ensuring
that all Member(s) nolify Authorised Usars acling under the rights granted to the Licensees undar this agreement
that such usars must always read the full disclaimars on the relevant wabsite for each of the Licensed Materials and
that their use of the Licensed Malerials shall be deemed accaptance of those terms,

BMJ and its licensors do not warrant or guarantee its accuracy, completaness, merchantabliity, non-Infringement or
fitness for a particular purpase of the Licensed Materials or the Site and to the fullest extent permitted by law, BMJ
and its licensors expressly disclaim the foragoing and all others, (other than where expressly agreed to herein) and
in addition, any conditions, warranties and ather terms howsaaver, which might otherwise be Implled by statute,
cammon law or olharwise,

To the fullest extent permitted by law and athar than as expressly provided for herein, in no circumstances is BMJ or
its licensors liable to the Licensaes or Members or Authorized Users, or any other parly or user acting under a
Licensee or Members, for any indiract or consaquential losses or expenses, however caused, including, without
limitation, loss of anticipated profits or savings, goadwilll, reputation, business receipls or contracts, or losses or
expenses resulling from third party clalms. Nothing in this agreement sesks to exclude liability for personal Injury or
death causad by licensor's negligence or fraudufent mis-statement,

To the fullest extent psrmitted by law, in the event BMJ or its licensar’s have any llability under this agreement,
BMJ's and Its licensors’ aggregate liabllity for any content, accessibllity or problems with the Site or Licensed
Matetlals will not excaed the amount of the Fee pald for the Licensed Materials during the 12 month perod
Precading any claim or notice of damages.

Indpennity

Subject lo Clause 8.2, BMJ shall indemnify and hald the Licensees and Authorized Users harmlass for any losses,
clalms, damages, awards, panalties, or Injurles Incurrad, including reasonable legal faes, which arise from any claim
by any third party of an alleged infringement of copyright ariging out of the authorlzad use of the relevant Licensed
Materials (subject to that component being owned by BMJ) by the Licensees or any Authorized Usar. No limitation
of liability set forth elsewhere In this Agreement Is applicable to this indemnification,

Shauld elther Licensee wish to Invoke the Indemaity In Clause 8.1 this is conditional on the following: a) that
Licensee must promptly notify BMJ of any such claims, b) the Licensee must not make any admission of liabllity and
shall limit its own costs as [s reasonably possible, c) BMJ shall have the right to defend such claims at ils own
expense and d) the Licensees

shall provide BMJ with all necessary assistance In investigating and defending such claims as BMJ may reasonably
request and have the right to participate in the defense at its own expense, subject to foliowing all reasonable
instructions of BMJ,

Data protection

Each of the Parties shall comply fully with all applicable laws ralating ta data prolection with regard to the collection,
processing and use of any personal Information about Authorised Users which a Party may obtain by reason of this
Agreement.

Frau bery a on

that may be construed as a bribe, whether for the purpose of the Bribery Act 2010 or any other applicable Jaw,

10.2 Without prejudice to any other remedy it may have, if BMJ has grounds for belleving that a Licensee, a
Member, or any of the Authorised Users has committed a fraud or Malpractice relating to this Agreamant or the
Licensed Materials, BMJ may, in its absolute discration suspend the Agresment and access {o the Licensed
Materials until it has fully investigated and determined whather or not there has bean any fraud or Malpractice.
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111 No Party shall be Hable for fallure, default or delay in performing its abligations under this Agreement, caused by a
Farce Majeure avent which shall include any act of God, war, of threatened war, act or threatened act of terrarism,
fiot, strike, lockowt, Individual action, fire, flood, drought, lempest or other event beyond the reasonable conlrol of
either party.

1128MJ may assign or transfer any of its rights and obligations under this Agreemenl, upon written notice lo the
Licensees. Neither Licansee nor Member(s) may assign ils rights or transfer its abligalions herein without the prior
written congent of BMJ,

11.3 Alteratlons o this Agresment ara only valld if they are recorded In writing and signed by all partiea,

11.4 In the event that any provision of this Agreement Is held to be Invalld, the remainder of the provisions shall continye
In fult force and effect.

11.5 There shall be np right whatsoever for any third party to enforce the terms and conditions of this Agreement. The
Partles hereby otherwise exclude the operation of the Confracts (Rights of Third Parties) Act 1989,

11.6 No delay or fallure by eliher parly to exarcise any af its powars, rights or remedias under this Agresment will operale
as a waiver of them nor will any single or partial axercise of any such pawers, rights or remedies preciude any other
or further exsrcise of them. Any walver, to be effective, must be in wiiling and signed by a duly authorized
represantalive of each party,

11.7 Any nolice under this Agreement must be hand written and may be defivered or sent by fax or first class post to
each party required to racsive the notice or communication at its address as set out below:

11.7.1  BMJ: Tim Brooks BMJ, BMA House Tavistock Square, London WC1H 9IR;

11.7 1 Licensees: Health Knowledge Network of 1484 Health Sclencas Centre, 3330 Hospital Dr Nw, Calgary,
AB T2K 1N1, CANADA

or as otherwise specified by the relevant Party by nolice in wriling to each othar party and such notice shall be deemed
to have been received upon successful transmission of faxing or 7 (seven) days from the date of posting.

11.8To the fullest extent permitted by law, this Agreement constilutes the entire Agreement betwaen BMJ and the
Licensees with respect to the Licensed Materials.

11.9The Licensees shall ba Jointly and severally llable for their obligatians under this agreement. BMJ may take action
against, or release or compromise the liability of, either Licensae, without affecting the lfability of any other Licenses.

IN WITNESS WHEREOF, the Partles have caused this Agreement to be ned://

UNMUERS AT OF CALLATTH CAM(TER
Formmwm For

By E-K- 2._7 /—/4'-»-—-’—- By:
Angus-ieteaife,

~Gemmersini-Diractor ANCLS Y » COMMERCIAC DiREcToR.

Dated:é?f,,( LZ: 2.0 “g Dated:- V(_:’r/ (“l /() -

For University of Alberta:

By: o
Name, Title Vice rﬁawmf Librarian

Dated'_Apri! 12, 20(&






