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BASIC ORDERING AGREEMENT BETWEEN

CLARIVATE ANALYTICS (US) LLC ("Clarivate")

AND

UCHICAGO ARGONNE LLC, on behalf of the US Department of Energy ("DOE') lntegrated Contractor

Purchasing Team (hereinafter'DOE ICPT')

BASIC ORDERING AGREEMENT

El-30019

This Basic Ordering Agreement (BOA) between Clarivate Analytics (US) LL_C_('Cl:rlvate') (Vendor, hereinafter
,;Såiler;iánA OOe iCpî is ente¡éd intó to províde products ancj services to DOE Contractors and authorized

subcontractors ln accordance with the followlng:

1, Thls Agreement includes products lísted in Attachment A'
2. rrris eóA is for the Depaåment of Enetgy contractors having a prime contract wlth the DoE and

authorlzed subcontractors named in Attachment A'
3. This Agreement may also be used by other DOE Prlme Contractors (collectlvely herein after called

'Contractor").
4. The pricing is in accordance with Attaohment C.

5, GeneralTárrns and Gonditions (04/2016) are included in Attachment D, and made a part herein.

The parties agree that Contractors, may place orders under this BOA and receive the appropriate, discounted

p¿ce, gàcn DbE Contractor shall ptace tis own Orders under this Agreement and shall be direct'billed

accordingly.

ARTICLE 1 . SCOPE OF WORK

Ail Orders ptaced hereunder shall reference the number of thls BOA (Agreem_el! N_ol andJ¡divídual Awards by

sites partciþating, The term of this BOA is five years from the effective date of thls BOA. Effective term of

Agreement is January 1,20'18 through December 31,2022,

The Seller agrees to furnish such quantltles of products or services described herein as Gontractor may order

durìng the teim of thts Agreement, Ïhe Seller's obllgation to.each Contractor shall become effective upon

acceótance of particular orders issued under the Agreement'

ARTICLE 2 - DELIVERY/PAYMENT

The work specifíed ln Article 1 shall be completed and delivered as follows:

r F.O.B. Point (point of delivery): Destlnation
e payment Toräs: Prompt payment discount or Net 30 days from receipt of a proper lnvoice

. Deiivery location and schedule shall be negotiated for each order under thls BOA'

ARTICLE3.FIXEDPRICES

The Contractor shall be entifled to purchase goods and services listed in Attachment A at the fixed prices

identifíed in Altachment ð. rne prÍóes identifiéd ¡n Attachrnent C are firm for the effectlve period of this

Àdr.ärãnt, oãiõri¡eà inirt¡clei, scope of work, untess the contractor is otherwise nolifíed. The seller

re-serves th'e right to change any ór¡ce ieflected in Attaohmênt c provlded that written or electronlc notificatlon is



provided to the Contractor 30 days prior to the annual renewal and any change in pricing submitted to the
Contractor as acceptable.

ARTICLE 4 . ADMINISTRATIVE

BOA Procurement Administrator's Add¡ess is as follows:
Willlam M, Walsh
UChícago Argonne LLC
Contracls Admlnlstration Manager
Tel: 630-252-7045
Email; rnw?lsh@anl,oov

BOA Sellers Administrator's Address is as follows:
Clarlvate Analytics (US) LLC
Attn: Contracts Adm inistration
1500 Spring Garden Street, Fourth Floor
Philadelphia, PA 19130

ARTTCLE 5 - SMALL BUSTNESS RESELLER REQUTREMENTS

For those Agreements that are written to large business, the Seller agrees to offer alf products and services
described herein to the Contraotors through authorized dealers/resellers.

This includes locai smatl/small disadvantaged, woman-owned, HUB Zone, veteran-owned and service dísabled
veteran-owned busÌnesses for the Contractors, This will assist the contractors in meeting established socio-
economlc goals imposed by the Department of Energy. The Seller agrees to propose a pricíng strategy that
would allow authorized dealers/resellers to sell to the Contractors at the ICPT agreed upon pr¡ces.

ARTICLE 6 . SITE.SPECIFIC TERMS AND CONDITIONS

The Seller acknowledges that the Contractor may have requirernents unique to ¡ts post, mission, and/or
geographic location. Therefore, the Seller agrees that the Contractor placing an order under this BOA reserves
the right to lncorporate its own Site-Specific Terms & Conditions relative to Environmental Safety and Health
considerations as well as FAR, DEAR, or other appllcable regulations and laws.

Seller's site specific pricing shall be included under Attachment C, Pricing,

lN WITNESS WHEREOF, the partíes hereto have executed this document as of the day and year of
[Contractor's] sígnature date,
ACKNOWLEDGED AND CONFIRMED;

li5Èr-uni cLARrvÂrEANALylcs (us)LLc

lav: :f ,,i
lrnlË: Vice President , Global Sales Ops

l¡conrneiroq¡ ucHlc4co4RGoH\tELLc

lev: .,1)¡ÍJoilçh {ila^U¿!-
lftrlel dontrect Admlrilstratlon Managor

loRte: ulrgltB lDArE, tÀ_ s l- Ât 17



ATTACHMENT A

The following sites which are all DOE Laboratories are currently contemplated to participate

and utilize this ICPT Agreement. lt is understood and agreed that each site will issue is own

individual order to participate in this agreement'

Argonne National LaboratorY

Bettis/Knolls National Laboratory

Brookhaven National LaboratorY

ldaho National Laboratory

Thomas Jefferson National Accelerator Facility

Los Alamos National Laboratory

National Nuclear Safety Administration - Kansas City National Security Campus

Oak Ridge National LaboratorY

Pacific Northwest National Laboratory

Savannah River National Laboratory
*At each site Authorized Users are those individuals employed or otherwise engaged by Licensee in

research and development in furtherance of the licensee's business including employees, contractors,

subcontractors, consultants, students and onsite visitors.

srTE(s) oR rP ADDRESS(ES)
Please see attached Site List and Pricing for lnformation.

LICENSE LEVELS AND END USER LICENSE DEFINITION
Site: nny of your Employee/Members located at the specified locations may access the service with the

login details.

Emptoyee/Member: ln relation to a commercial or government entity, an employee of.that entity; or in

retai¡on to an academic institution, (i) an employee, current student or full faculty member of that

institution and (ii) any other persons who are permitted to access the institution's
information seÑices on an occasional basis including employees, contractors, subcontractors,

consultants, students, and onsite visitors from computer terminals physically located in the institution's

library facilities.

Limited License: License rights continue until the end of the term of the service.

perpetual License: License rights continue in perpetuity unless terminated by us due to your breach or

insolvency,
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TERMS
These Terms govern your use of the Clarivate Analytics products and services in your order form. lNe', "ou/' and "Clarivate" means the Cladvate

;ility id".ir"ðir inéäroerform ãno, u*,"r" appticãble, its affiliates; "you" and "you/'means the client identifìed in lhe order form.

your order form identif¡es the products and services, the quantitles, charges and other details of your order, The.order form also refers to

documents whicn may ap¡y tã t-he products or services yòu selected. Thie order form, any appllcable referenced documents (such as product

terms ano operationát ¿'obümãnrólalúpàaied bt us fóm fime to time and these Terms constitute the complete agreement and supersede any

piòr iiscusstons or representaìioni regaiaing youi order, unless fraudulent. other terms and condltlons you incorporate in any purchase order or

othen¡iise are excluded.

I. OUR PRODUGTS AND SERVICES

ATTACHMENT. B

(a) Llm¡ted Llcensê. Together with our llcensors, we malntain all

ownersh¡p, tang¡ble or intangible, ofour products, servlces, and

data. You may access, vlew, install, use, copy, modify and
dlstribute our property only as expressly specified in the
agreement and must promptly notiry us if you become, aware of
añy unauthorized use of our þroperty. Each of us shall al all t¡mes

aci in accordance with applicable laws, rules, regulations, export

controls and economic sanctions that apply to us in connection
wilh the agreement,
(b) Updates. Our products and services change from llme to
time, lf r¡re fundamentally change the products or services you

may termlnate the âffected products and services on written
notice no later than 30 days afrer the change.

(c) Passwords. Your access to certain products and services is

password protected. You are responsible for assigning the

þasswords. Sharing passwords is strictly prohibited. Each.of us

ihall maintain industry standard computing environments to

ensure that our property ls secure and inaccessible to
unauthorized persons.

(d) Unauthorlzed Technology. You must not run or install any

computer softwa¡e or hardware on our products, servlces or
network; or use any technatoty to automatically download' text
m¡ne or index our data wilhoti'our prlor witten consent. Neilher
of us shall introduce any mallclous software.

(o) Usage lnformatlon. We may collect non-personally
ident¡fÌable lnformation related to your use of our products'

servlces and data. We may use this information to test and

lmprove our products and serv¡ces and to protect and enforce our

rlghts under the agreement, and may pass thls information to our

third party providers for the same purposes.

2, INFORMATION SERVICES
(a) Llc€nsê. ln the ord¡nary course of your business you may
view, use, download and pr¡nt our data for individual use and may
on an Infrequent, inegular and ad hoc basls, distribute limited
extracls of our data lhat have no independent commercial value
and could not be used as a subst¡tute for any service (or a
substant¡al part of it) provided by us, our affìliates or third party
providers.

3. INSTALLED SOFTWARE
(a) Llc€nse. You may lnstall and use our software and

documentat¡on only for your own internal bus¡ness purposes'

Sofiware licenses do not include updales (bug fixes, patches'

maintenance releases), upgradeg (releases or versions thal
include new features or sdditional functlonality) or APls unless

expressly statêd in the order form. Your order form details your

permitteð installations, users, locations, the specified operating 
-

environment and other permisslons, You may use our software in

(f) Documentatlon. You may print or download PDF copies of

our documentatlon for use wilh our products and services.

Coples of our property must always lnclude a copyright or
proprietary righls notice.

(g) Terms of Uso. All users are subJect to lhe licenses and

iestrictions set out in the agreement ând in the user sgreement

accessible at: http://terms.clar¡vate.com.

(h) Third Party Providers. Our products and servicesmay
include data, sofiware and services from third parties. Some third

party providers requite us lo pass additional terms through to
you. the tniro party providers chang€ lheir terms occa.sionally

änd new third party prov¡ders are added from time to time' To see

the cunent thiid party additional terms lor our products and

seMces visit http://terms. clar¡vate.col'n

(l) Supplsmental Têchnology, You may be requlred to install

óupplemental technology pr¡or to accessing our products.and

servlces. Add¡tional terms may apply to that technology' lf you do

not agree with those terms you must promptly not¡fy us and must

not download and/or use that lechnology.

0) Llmltatfons. Unless expressly permitted elsewhere ¡n.the

ãgreement, you may not: (i) sell, subl¡cense, distribute' display'

siore, copy, modlfy, decompile or disassêmble, reverse engineer,

translate or transfer our property ln whole or in part, or as a
component of any other product, service or material; (ii) use our
property to create any derivative works or compelitlve products;

or (¡ii) ailow any third partles to access, use or benefit from our
property in any way whatsoever. Exerals¡ng legal rights that
cannot be llm¡ted by agreement ls not precluded'

(b) Further Dlstrlbutlon. You may also distribute our data: i)

àmongst authorized users; i¡) to governmenl and regulatory
authorlties investigating you, if specifically requested; and iii) to

persons acting o[your behalf, to the extent required to advise
you, provided they are not competitors of Clarivate'

(c) Attr¡butlon. As reasonably requlred for these purposes' you

may quote and excerpt our data ln your work' prov¡ded you

appropriately cite and credit Clar¡vate Analytics as the source.

object code only. You may make necessary copies of our

software only for backup and archlval purposes'

(b) Dellvery. We deliver our sofi\,vafe by making it available for

download. You may first need to provide us wilh certain
identlfuing information about your system adm.inistrator and you

may bê requirecl to conf¡rm availability or lnstallalion of our

sofrware.

oLARIVATEANALYTICSITERMS PAGE 1
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(c) Acceptance. When you dowìload our sofiware and

documentation. you sre accepting it for use in accordance with

4. GLARIVATE HOSTED SOFTWARE

r)
ATTACHMENT. B

the agreement,

(a) Lfcênee. You may use our hosted software only for your own
lntemal business purposes. Your order form details your
pemitted users, locatlons and other permisslons.

(b) Dellvery. We deliver our hosted software by prov¡ding you

with online access to ìt, When you âccess our host€d sofrware'
you are accepting it for use in accordance with the agreement.

(c) Contênt. Our hosted softr¡rare is designed to protect the
content you upload. You grant us permíssion to use, store and

process your conlent in accordanco with applicable law, Access
and use of your content by us, our employees and contractors
will be directed by you and l¡mited to the extent necessary t0
deliver the hosted sofrwêre, lncluding tralnlng, research

5. PROFESSIONAL SERVIGES
(a) Llcense. To the extent required for the proper benefit.of our
professional services, you may use deliverables for your internal

business purposes in accordance with the rights and residct¡ons
set out in yoúr order form (which includes a statemeni of work). lf
dellverables ¡ncludes configuration or modifications to 0ur
standard producls, services or data, you may use those
delíverables ln the same way as those products, $ervices or data.

(b) Client Obllgatlons. lf you order professional services' you

must provlde reasonable access to your sites, equipment and
systems and ensure the health and safety of our personnel on
yôur premlses and full cooperation from your qualified and
experlenced personnel as reasonably required. You must (i)

pròvide detailed, accurate and suff¡clently complete lnformalion'
àpecifications and lnstructions; (li) ensure you are permitted to

ailow us to use and modi! equipment, systems and software;
and (iii) peform any additional obligations specified in your order

form, We will not be líable under the agreement to lhe extent our

failure is caused by you not performing your obligations on time'
lf reasonably requested, you must make authorized personnel

available to agree on the impact of any failure or delay by you'

and you must not unreasonably withhold or delay your consent to

any consequenlial changes to the agreement.

(c) Changes. Either of us may make written (¡ncluding email)
iequests io change any aspect of lhe professional seruices'
prwided that no òhange will lake effect unless and until we have

6. API LICENSE
You may use our APls to enable authorized users to use our
products and servlces in accordance with the agreementjn
conjunction with your own technology systems provided 

-Clarivate
approved accreditations remain visible at all times. Our API keys

7. GHARGES
(a) Payment and Taxes. You must pay our charges and- 

-

reásonãble expenses without deduction within 30 days of the

date of invoice, unless otherwise provided on your order form'
You are responsible for withholding tax and other applicable

taxes and dirties (including but not limited to value added tax and

other sim¡lar sales taxes), olher than taxes on our income. lf such

laxes are due, your payment to us is exclusive of such laxes
unless you provide valid proof that you are exempt. lnvoice

disputes must be notified within 15 days.

assislance, technlcal support and other services. We will not
disclose your content except to support the hosted sofrware or
unless requhed by law wtren we will use our reasonable efforts to
provide nótice to you. We may delete or disable your content if

required under applicable laws or regulations when we will use

our reasonable efforts lo provide not¡ce l0 you'

(d) Securlty, We will inform you ln accordance with applicable
law if rrye become aware of any unauthorized third party access to
your content ånd will use reasonable efforls to remedy identilìed

iecurity vulnerabilities. lf your contont ls lost or damaged, we will

assist you in restoring the content lo the hosted software from
your last available back uP coPY.

each signed a formal change order. You musl reasonably assist

us in assessing your change requests and, ifwe agree in
principle, we will without undue delay prcpare a formal change
order detailing the scope and impact of the change and any

consequentiai changes required to the sgreement for ourjoint
review and approval.
(d) Acqulred Knowledge. We may develop future materials and

work products vvhich 8re similar to the deliverables and we may

freely use our general knowledge, skills and experience, and any

¡deas, concepts, processeg, knowhow and techniques
developed by us while performing the professional services'
provlded we do not use your confidentlal or other proprietary

information.
(e) Slte Rules. We will take reasonable steps to ensure that
rartrile on your slte our personnel comply wilh reasonable security'

heallh and safety and confìdentiality requirements that are

notifìed to us in advance.
(f) Non-sollclúation. Clarivate is an independent contractor. You

must not directly solicit for €mployment or engagement any
personnel ofClarivate dur¡ng the term oflhe professional.

iervices and for't2 monlhs thereafier. Employment resulting from

a response to a general public advertlsemenl of search
engagement not specif¡cally targeted at the relevant personnel ¡s

not precluded.

must not be: (l) shared in any way; (ii) used for multiple
interfaces; or iiii¡ used to create products or services detrimental

to Clarivate, our aÍfiliates or third party provlders. You must

demonstrate lnterfaced systems lf reasonably requested by us.

(b) Changes. We may change the charges for our products and

èerv¡ces wlth effect from the slart of esch renewal term by giv¡ng

you at least 60 days' written notlce,

(c) Excess Use. You must pay addltlonal charges if you exceed

ihe scope of use specified in your ordor form, based on the rates

specifìed on the order form or our cunent standard prìclng,

whichever is greâter.

(d) M&4. The charges remain payable notwilhstanding.your
mergers, acqulsitions or divestitures' We may change the

charges if your morgers, acquis¡tlons or divestitures give

additional access to our products, serv¡ces or data.

cLARIVATEANALYTICSITERMS PAGE2
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8. PRIVAGY
Each of us will at all times process personally ldenliliable

information (Pll) you provide in accordance with appl¡cable law'

You confirm'thát you will only provide Pll as permitted by

applicable law. Eách of us will use reasonable efforts to asslst

oirä another ln relation to the investigation and remedy of any

¿la¡m, allegation, actlon, suit, proceeding or l¡tigation with respect

to allegedãccidental, unauthorized or unlawful deslruction, loss'

alleration, disclosure or access' Each of us will malntain, and will

9. CONFIDENTIALITY
Oonfidential informatlon received from each other (other than

informatlón that is or becomes public or known to us on a non-

confÌdential basis) will not be disclosed to anyone-e{se.except to

the extent requirei by lawor as necessary to perform lhe 
.

àgreement to'r as lon(¡ as the information rema¡ns confìdential'
gäclot us will use in-dustry standard adminlstrative, physical and

10, AuDlr
(a) Audit Rlght. We may request a cert¡ticatlon of compliance by

vour CIO or ãqulvelent, provided.that we wlll not make more than

ône such requèst in 12 months. unless we reasonably belleve

yoú are in bóach or we are required to by a thlrd party provider'

bubject to lhe US Department of Energy's and your secur¡ty,

,I2 LIABILITY
(a) Unllrnlted Llabllltles' Neither of us excludes or limits liabil¡ty

wnere not permitted to do so under applicable laws and nothing

in lhe agreement shall be interpreted to do so.

(b) Excluded Losses. Neither of us w¡ll be l¡able for special,

¡nó¡¿ental or exemplary damages, indirecl or consequential

losses, antlclpated savings, lost profits, lost business, lost

revenue, lost data or lost goodwill.

(c) Llmltatlon. The entire l¡ability of each of us (and of any.of

òlarivate's third party providers) for all claims arlsing out of or ln

connection wiih ine àdreement, including for negligence, will not

exceed the amount of any aciual direct damages up to the
ãrnõunts payable ln the prior '12 monlhs for the product or service

th€t ls the súbJect of the'clalm. This clause does not apply to

claims for payment, reimbursement or ¡ndemnificâtion'

require any third party data processors to maintain, appropriate

ohvsical, tåctrnlcàt arrd organizational measures lo protect the

Þli You con.unt lo lhe tra;sfer and processing of Pll to the

geògraphical reglons necessary for us lo full¡ll our obligations' Pll

äcluiei any lnfórmation relating to an ldentified living.natural

oerson or. a'livinq natural persoñ who can be identif¡ed directly or

¡nO¡rectlv by meãns reasonably likely to be used by the controller

of the information, or any othei natural or legal person'

technical safeguards to protect the olhe/s conlldential

information. fä court or'governmont agency orders either of us to

ãitòlose the conlìdential information of ihe other, the other will be

oromottv not¡fied so that an approprlsle protective order or other

remeby'can be obtained unless the court or government agency

prohibits prior notiflcation.

conf¡dentlality, safoty and privacy pollcles and procedures, the

parties mutuàlly agree to the terms of ân audit.

(b) Costs. lf an audit reveals that you have breached the

Agreement, you will pay any underpald charges.

1I WARRANT¡ES AND DISCLAIMERS
{a) LtMtrED WARRANTY. wE WARRANT THATWE PROVIDE FURTHER LlABlLlTy FoR BREACH OF THE SOFTWARE

õûn Ènooucrs AND sERVlcEs uslNc coMMERcIALLY wARRANw'
REASONABLE SKILL AND CARE AND THAT OUR (C) IR9¡FS.q!9NAL SERVICE9' WEWILL RECTIFY

soFrwARE wtLL suBsrAÑï¡Ili õonronr'¡ ro lrs Þnoressto¡'¡¡L sERVlcEs lF You GlvE us wRlrrEN

DOCUMENTATION FOR 90 DAYS AFTER DELIVERY. WE DO NOTICE OF A VALID WARRANní CLAIM WITHIN 30 DAYS

NOT OTHERWISE WARRANî ÜÑII¡iEñNUPTED OR ERRõR' OF DELIVERY' IF WE CANNOT RECTIFY ANY VALID

FREE opERATtoN oF ouR inoöi¡ciéõn sERVrcEs. iô wARRANTY cLAIM wlrHlN A REASoNABLE PERIoD wE

THE FULLEST ExTENT PERMITTED UNDER APPLICABL.' WLL REFUND ALL APPLICABLE CHARGES WITHOUT ANY

LAWS, THESE WARRANIEè AiÈ rHÈ excr-usrve FURTHER LIABILITY FOR BREACH OF WARRANW AND

WARRANTIESFRoMusANDREPLACEALLoTHERwEMAYTERMINATETHEAFFECTEDSERVICESBY
wAriäÀÑnÈs, REpREsENiÁriõHs ÀHo UNDERTAKINGS, wRlTrE{.{.qlcE.ro You'

TNcLUDTNcoFpERFoRMÀÑöË,üeirCx¡Ñr¡alLlrY,---' (d)N949Y19.E:IFARENoTPRovIDINGANYAÞvlccBY
FTTNESS FoR A pARTtcuLAR PURPOSE, AccURAcY, ÀÉLOwl¡G Y,og I-o AcCEgS AND USE oUR PRooUCTS'

COMPLETENESS AND CURRENTNESS, SENVICES OR DATA' YOURINTERPRETATONS OF OUR

(b) SOFTryARE, tF wE cANijõï neõnrv ANY VALID DATA ARE Y9UR owN FOR wHlcH YOU HAVE FULL

bõÈTWENE WARRANTY CLAIM WITHIN A REASONABLE RESPONSIBILITY,
pERroD YOU MAY cANcefvoun LrcENsE OF rHE Ltl!!-N-!4E-q-99.L1ENr' WE DO NOT AccEPT ANY

AFFE.TED soFTwARE arú,ñiTTEN xõùce ro us. wE irÉspor¡steturY FoR rHIRD PARW coNrENT

wtLL REFUND ALL AppLtcAÈLÊ cHARcES wrHourÑy AcGEsstBLE vlA LINKs lN ouR PRoDUcrs oR sERvlcEs'

(d) Glalms Pêrlod. Claims must be brought within 12 months of

arising.

leì No Liabllltv. We will not be reeponsible if our product or

àervice fails to'perform because of (i) your or a third partys

lechnology or rietwork; (ii) your actlons or ¡naction (othor than

;;ilt dé of tne produòi õr servlce), such ae failing lo follow the

üsäôã ¡nstructlond or adherlng to the mlnlmum recommended

iecnïcal requilementsi (iii) cñanges you make to our product or

iuricé; t¡ul your failure to implement'and malntain proper and

ãoequaiè úiíus or malware protectlon and propel and adequate

úacxup and recovery systems; (v) your failure to install updates

we have proviOeo to you: or (vt) other causes not atlribulable to

üt, ii *e iããm tnat oúr piooub or sorvlce failed because of one of

these, we reserve the right to charge you for our work in

CLARIVATEANALYTICSITERMS PAGE 3
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investlgat¡ng the failure al our then currently appllcable rates. At
your requesl r,le will assist you ln resolving the failure 8l a fee to

be agreed upon.

(f) Thlrd Party lntolloctual Property. lf a third party sue_s. you

clalming that our product or service as provided by us lnf¡nges

their intêllectual property rlght and your use of our product or
servlce has been in accordance with the terms of the agreement,
we will defend you against the claim and pay damages that a

court finally swårds agalnsl you or lhat are included in a

settlemeniapproved by us, provided thal you (i) ptomptly notiÛ

us in writlng 
'oi 

tne ctaim; (¡i) supply lnformalion we reasonably
request; and (iii) allow us to control the defense and settlement.
Wã have no liablllty for claims to the extent caused by ¡tems not
provlded by us. lnrelation to l¡ability arlsing solely from third

13. TERM, TERMINATION
(a) Term, The term and any renewal terms for lhe products and

òervices are descr¡bed in yòur order form. lf either of us does not

wish to renew, they must provide the other with at least 30 days'

Mitten notice before the end of the then cunent term.

(b) Suspenslon, Wo may on notice suspend or limit your use of
our products, sorv¡ces or other properly, or terminate the

agrdement, (i) if required to do so by a third party provlder, court

oiregulator; (ii) if you become or are reasonably likely to,become

insolvenl or affiliaied wlttt one of our compet¡tors; or (iii) ¡f there
has been or it ls reasonably likely that there w¡ll be: a breach of
security; a breach of your obligations under the agreement; or a

violation of third party r¡9h13 or appliÖable laws, rules or
requlations. Our'not¡ôe wilt speciry the cause of the suspension or

[rñitat¡on and if the cause of the suspenslon or limitation is

reasonably capable of being remedied, we will lnform you of the

actions you mirsltake to reinslate the product or service' lfyou
do not täke he actions or lhe cause cannot be remedied within

30 days, we may teminete the agreemenl, Charges remaln

I4. FORGE MAJEURE
Each of us performs the agreement subiect to intenuplion and

delay due to causes that cannot be reasonably controlled by us'
sucli as acls of God, acts of âny governmenl, war or other

I5. THIRD PARTY RIGHTS
Our aflÌl¡ates and third party providers benef¡t from our rights and

remedies under the êgreement. No other third parties have any

r¡ghts or remedies under the agreement.

{6. GENERAL
(e) Asslgnment, You may not assign or transfer the agreemer¡t
to anyone else without our prior written consent, except t0 a

succéssor operator appointed by DOE (Department of Énergy).

We will provide you wiih written not¡ce if we assign orlransfer the

agreemànt as part of our bus¡ness r€organlzatlon, which we may

dó provided the products or seruices will not be adversely
affected.
(b) Foodback. RESERVED

(c) Amendmsnt. We may amend th¡s agreement from time lo

iime by glving you at least 30 days'written notice. lf we make

materiäl chañg'es that adversely affect you, you may,request
good faíth negbtiations regarding the amendments. lf the

ãmended Terms âre not agreed before their effective date' you

may terminate the agreement by providing written notice within 5

buslness days.

party providers'dala, soflware or other materlals, our liability
i,v¡tl ¡e ilmned to the arnount we rebover from that third party

supplier divided by the number of clalms by our customers,
includlng you.

(g) Your Responslbllltlês. You ar€ r€8pons¡ble for any v¡olat¡on

òf'law or reguiation, or violatlon of our or any third party r¡ghts

related to (i) your malerial or your lnstructions to us; (li) your

combination'of our products, serylces or other property wilh any

materlalsi (lil) your modification of any of our property; (¡v) your

failure to instail updates we have provided to you; or (v) your

breach of the agreement. You are also responsible for claims

brought by third palies receiving the benefit ofour products and

servlões through you. You must reimburse us if we suffer losses

in the chcumstances sel out in th¡s clause'

payable in full during periods of susponslon or limitat¡on ar¡sing

from your act¡on or inaction,

(c) Termlnatlon, We may termlnate the agreement,.in whole or

in part, in relalion to a product or servlce wfìich ¡s being

discontinued, on 90 days' written notice. Either of us may

terminate the agreement immed¡ately upon written not¡ce if the
other commits ã malerial breach and fails to cure the mater¡al

breach within 30 days of being notif¡ed to do so. Unless \¡/e

terminate for breach or insolvency, pre'paid charges will be

refunded on a pro-rated basis.

(d) Effect of Termlnatlon. Except to the extent we have agreed

otheruvise, upon termination, all your ueage righls end
immediately and each of us mwt return all property of the other

or destroy ii and, if requested, confirm thls in writlng. T€rminetion

of the agieement will not (¡) relleve you of your obligation to pay

us any ãmounts you owe up to ancl lncluding the date of
termiñationi (ii) ahect other accrued rlghts and obligations; or (iii)

terminate those parts of the agreement that by their nature

should continue.

hostility, civll disorder, lhe elements, lìre, explosion, powerfailure

equipment fallure, industrial or labor dispute, inability to obta¡n

necessary supplies, and the like,

(d) Enforcoabllity. The agreement will slways be deemed
mod¡fìed to the mlnimum extent necessary for it to be

enforceable, unless modificallon fundamentally changes the

agreement.
(o) Non-sollcitatlon, Clarivate is an ¡ndependent contractor.

Vóu must not directly or inclirectly €mploy or engage or solicit for

employmeRt or engagement any pelsonnel of Clarlvate dur¡ng

the'ter'nr and for 1ã ñonlhs tneieàfter. Employment resulllng from

a general publlc advertisement or search engagement nol

splcifically targeted at the relevant pereonnel ¡s nol precluded.

(e) Headhgs and Summarleg. Headlngs and gummar¡es shaìl

not affect the ¡nterpretat¡on of these Terms'

(f) Waiver. Neither of us waives oui rights or remed¡es by delay

or inactlon.
(g) Equltable Remedles. Each of us may seek lmmediate rellef

to restrain breaches ofthe agreement.
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(h) Govemlng Law. The govemlng law and Jurisdiction of the

agreement are speclfied in lhe order form.

(l) Procsdence. ln the event of any conflict wlthln the sgreement,
ihe descendlng order of precedence ls: clause 1; the order form;

Last updated: October 2017

the referenced documents; the remalnlng provislons of these

Terms.
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PRODUGT / SERVICE TERMS
All additional terms that relate to spec¡fic products or serv¡ces are listed ¡n alphabetlcal order below. Please refer to the Agreement

section of your oroei ¡orm to deterinlne which product or service terms apply to you. You.r order form will.only dkect you to this

document ¡f there are additional terms wtìich apply io f¡le proOucts and sêivicsihat you have ordered. lf you have ordered a product or

serv¡ce that is not llsled below, then thls document does not apply to your order'

INCITES
L Llcense, (a) Proflllng and Benchmarking. You may vlew

and use the customized data and datasets for prof¡l¡ng and

benchmarking researchers, ¡nsl¡tutions, journals, countries and

regions.

(b) Extraçts. You may include limited extracts of our data that

have no independent commerclal value and could not be used as

a substitute for any service (or a substantial part of it) provided by

us, our affìliates oi third party provlders, in lnternal documents

and systems that are your property, provided that you do not

crealé metrlcs or indicators for internal DOE use only.

(ct Dlstrlbutíon, You may distribute l¡mited extracts of our data

ihat have no independent commercial value and could not be

used as a substitùte for any service (or a substanlial part of it)
prov¡ded by us, our atfìliates or third pafi providers, to third

JOURNAL CITATION REPORTS
L Llcense. ln the ordinary course of your business you may

view use, download, and WinlJournal C¡tation Repoûs data as

requked for the activilies you carry out ind¡vidually or as p€rt of
yoùr employment, and you may ¡nclude insubstantial portions of

êxtracted Joumat Citation Repolts data in your work documents

and reports so long as such documents or reports (i) are for the

benefìi of (and belong to) your organlzation' and (ii) have no

independent commercial value and could not be used as a

subslitute for any service (or a substantial parl of ¡t) provided by

us, our affiliates or thkd party providers.

2, Further Dlstr¡butfon. You may also distr¡bute Journal Cifsfr'on

For resEarchers ln þlbllomotrlcs onlyi We understand lhat

Joumdt Cilation Reporfs, Joumal lmpact Factor and underlying

Clarivate data may be a resource for researchers in bibliomehics'
lf vour intended uðe is not covered by lhese Terms, please send

a written request outlining lhe specifìc material involved' lhe

approximaté number of copies you wish to distribute and the

purpose and format of use to our Copyrlght Office at

httos ://clarivale. com/leoal/convrlo hU'

For Journal êditol1g and publlshelt only: lf your organization's

worli is l¡sted in Joumat C¡tdtion Repotts, the following additional

rights and guidelines aPPIY:

Please feel free to ut¡lize the Joumal lmpact Faclorbadge sent to

vou lor Dlease conlact Clarivale Publisher Relations to obtain a

6adge ât oublisher,relations(Ðclarlvate'com) to display on your

weo-page snowlngr thai yóu are listed ln Joumal Citation Repo'ís'

Review the EI@:llgùSgdgli!Þ.l for promolional language and

an explanatiõñäthe process by whlch ¡ournats, are. selected for

Web of Sctence indexlng and listed ln Joumal C¡tation Reports

You can also communicãte your new Journal lrnpact Factor

directly to researchers through the newty expanded Web of
Sc¡en¿e Aulhot Conû991 list seruices.

3. Attributlon. lf you quote or excerpt Journal Citation Reports'
data as expressly permitted above, you must appropriately cite

and credit ihe Joi mal Citat¡on Reports andlot Joumal lmpaÇt

Factorsource as Clarivate Analyt¡cs products. For example'
"2016 Journat Citat¡on Repofts (Clarivate Analytics' 2017)"'

Use of the Journat Citat¡on Reporfs a d Joumal lmpact Factot '
trademarks is permittecl only to the extent necessary to t
communicale your lnclusion in the Joumal Citation Repotls'Your
use of the Joum at Citation Reporfs and Joumal lmpact Factor

l. Llcense. For internal, non'commerc¡al purposes only, you

mav (i) use lhe custom dataset for numerical or statistical

anályses of data elements derived from the service; (ll) download

the õustom dataset for use ln data analytics and proprietary or

WEB OF SGIENGE: GUSTOM DATA SETS

parties as incldental samples for ¡llustrative or demonstration
purposes only.
(d) Your Materlals, Arlicle metadata and metrics relat¡ng to

materlals authored by your faculty, students or affillated

researchers, and your demographic and financial ¡nformat¡on,

may be (l) downloaded to and maintalned within an ¡nternal

sysiem t.tiat can be accessed and vlewed only by your faculty'

siudents and aflil¡ated researchers; and (ii) incorporated into

¡nternal reporls that are your property.

2. Post-Têrminatlon Righls. Unless the service ¡s tenn¡nated for

your breach, you may reiain any data that you have downloaded

ôuring the ierin and ôontinue to use that data in accordance with

lhe agreement.

trademarks shall not falsely suggest an aff¡llation, sponsorship, or

endorsement with Clarivate Analytics or its products or services'

These terms apply to all uses of Joumal Cifation Repoñs, 
.

regardless ofyoui product package or how you subscribed to

J ou mal Citation Reporfs.

third party tools; (li¡) use "web cra\ iers" to exlract patterns from

the clstom dataset; and (iv) create derlvative databases

consisting of the results of (i) to (lil).
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2, Llmlbtlong. You may not distribute, sublicense or publicize

any porlion of the custom dalaset or derlvative databases. lf
spècifled on the order form, you may use the oustom dataset and
the derivative databases only for the deslgneted proJect'

Wthin 30 days afier termlnation, you may request delivery of
perpetually licensed data ln a format dete¡mined by us...You may
use the perpelually licensed data only in connect¡on wilh 9ofiwâre
or systems we have provlded or approved in writing. lf we
provlde soffr¡nre to you for the sole purpose of accessing and

WEB OF SGIENGE¡ PROFILES
l. Llceneo, You may upload content relating to your faculty
members, staff and students, and your affiliated researchers.
Your content may conslst of personal data and lnformation about
the individuals' service, leachlng and research actlvities' and may

be extracted fiom (i) your internal systems and repositories; (ii)

our proprietary data sources; or (ili) publicly available data
sources. Each of your users may glso submit content to the

extent ¡t pertaÌns to that user or another user that has author¡zed
its submlssion,

3, Ownershlp. The custom dataset ånd all derivat¡ve databases
are our excluglve property and all rights are reserved.

viewing the perpetually licensed data (l) you may not use that

softwaie for any other purpose; and (li) we make no warrant¡es,

representatloni or undertaklngs, and accept no liability, in relation

to that soñ^/are.

2. Contont Upload. You must upload conlent in accordance with

our standard pol¡cies, formats and appllcable specifìcalions in

effect from time to lime.

3. Our Use. We may use contÊnt aulhorlzed by you or marked
public to create derivative works and melrlcs for incorporalion into

ihe software or other producls and gervlces, provided it has been

fully anonymized.

4. Post Termlnatlon R¡ghb. Sublsct to the terms of the
agreement, you may export your contenl from our hosted
software withln 60 days afrer termination,

Last updaled: October 2017
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THIRD PARTY
TERMS
These additíonal terms apply to third pa¡ty providers' data and/or sofiware and take priority over all other terms of the agreement'

ENDNOTE
For EndNote desktop versions onlY:
(a) You agree to:
(l) use PDFNet SDK fiom PDFTron Systems lnc, only as an

embedded component of EndNote;
(ll) not use PDFNet SDK for development, compllalion,
debugging and similar design{lme purposes;
(lll) not reverse-comp¡le or decompile, analyze, reverse-
engineer, reverse-assemble or disassemble, unlock or
othêrwlse attempt to discover the source code or underlying
algorithms of PDFNet SDK or attempt to do any of the
foiegolng in relalion to the obJect code of PDFNet SDK; and
(lv) not modify, adapt, translate or create any derlvative
works of PDFNet SDK or merge PDFNet SDK into any other
softwâre.

For the products known as MEDLINE@/PUBMED@ only!

(b) You will not access, install, download, copy, modifl. or

transfer PDFNet SDK, or any copy, adaptation, transcript¡on,
or merged porlion thereof, except as expressly perm¡tled þy

us. Your rights will be non-exclusive and except as expressly
permitted by us, non-asslgnablo;
(c) PDFTroir Systems lnc. wlll have the exclusive ownershlp
of all rlght, title, and lnterest ln and to PDFNet SDK, including
ownership of all intellectual property rights and conl¡dential
informatlón pertainlng thereto, subject only to the rlghts and
pr¡v¡leges expressly granled to you; and
(o) vour obligations will remain in effect for as long as you

continue to possess or use PDFNot SDK, and such
obligations wlll be enforceable by PDFTron Systems lnc. as

a third party benef¡c¡ary agalnst you,

electronic link to the conespondlng record in PubMed@ at NLM'
there is no minimal set of data elements required for display'

(B) lf the producuseMce/appllcatlon re¡rieves data
derived from MEOLINE@/PubMed@ records and does not
provlde a direct electronic l¡nk to the underly¡ng record(s) in

PubMed@, et least the NLM PMID(s) associated with the
underlying citation(s) from which the data are derived must be

disptayeO ltnis enabìes users to obta¡n the record in PubMed@) lf
the product/service/applicalion retrieves data derived from
MEDLINE@/PubMed@ records and does provide a direct
electronic link to the underly¡ng record(s) in PubMed@, there is no

data element requlrement for dlsplay,

(2) lncorporate fìles that replace all previously dislributed
records (e.g., the annual MEDLINE@/PubMed@ basellne fìles) n0

later lhan ninety (90) days after the date such Íìles are made
available to Client hereunder, Client shall make knowrì, ¡n a

suitably clear and conspicuqus manner, the currency of the NLM

cfata uðed in its products/servlces/applicatlons, based on lhe date

NLM released the most recenl data fìle used (i.e,, the date NLM

put the files on its server). lAlso applies to Catfile, Catf¡lePlus'
Serfile, CCRIS, ChemlDplus@ Subset, DIRLINE@, HSDB@,

GENE.TOX, TOXLINE@ SUbSCt]

(3) Follow lhe NLM best'practices recommendati0n that

Client incorporate periodic update f¡les contalning new andior
mainlalned records, and remove delet€d records, at least once
every thirty (30) dâys after the date mede avaìlable to Client.

[Abd applies to Catfile, CatfilePlus, and Serfile] The following
ätternaiive to the best praclices recommendation is permlssible:

lf, at Client's discretion, fhe suitablllty of Client'3
producvservÌce/application is not adversely affected by less

irequent updates, updates may take place less frequently than

every tnirti (30) days. ln this càse, requkements ln thls clause slill

apply. lt Client's products/seMces/applications are updated
ouhrig a calendai year but not w¡thln thirty (30) days after NLM

makes newmaintalned/deleted records available, Client shall

make known in a suitably clear and consplcuous manner that the
products/ serviceslapplications may not reflecl the most 

.

burrenUaccurate biomedical/sclentiñc data available from NLM. ln

(a) The U,S, National Library of Mediclne (NLM) Natlonal
lnstitutes of Heallh, Department of Health and Human SeNices,
represenls thal lts data were formulated with a reasonable
standard of care. Except for this representation, NLM makes no
representation or warranties, expressed or implied. This
includes, but ls not limited to, any implied wananty of
merchantability or fitness for a particular purpose, with respect to

the NLM data, and NLM specifically disclaims any such
warranties and representations.
(b) Cllent's use of MEDLINE@/PubMed@ is subject to compliance
with this agreement. Use of MEDLINE@/PubMed@ with updates
resulting frbm dupllcation, sale or redistribution of NLM data as
llcensed under this agreement must conform to the requlrements
set forth below:

(i) The requirements below apply when Client's
pioducts/services/applications are not based on a static version
of the data, bul rather are updated on a regular or irregular basig
by adding new records, replacing rev¡sed records, and removing

dôleted records supplied by NLM. The NLM requÌrements below

apply wtìether or not the updated products/seN¡ce$/applicati0ns

âre available to a lim¡ted number of people or available to many
people, and whether or not there is restricted or unreslricted use

of the updated products/services/applications.

(ll) Each item below applies for use of licensed
MEDLINE@/PubMed@ data. Database name(s) in brackets
following a clause ind¡cates that the clause also applies for use of
that data.
(l¡l) lf applicable, Client shall:

(l) Comply vvith the following data display requ¡rements:

(A) lf the product/service/application is a c¡talion
retrieval system displaying MEDLINE@/PubMed@ citation data

and lhe producUserviceiapplication does not provlde a direct

electronic link to the corresponding record in PubMed at NLM' at

leasl the minimal set of data elements provided below lor each
record must be d¡splayed. lf the producuserv¡ce/applicatlon is a

citation relrieval system displaying MEDLINE@/PubMed@ citetion
data and the producUservice/appìication does provide a direct
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either case, Client shall make known, in a suitably clear and

conspicuous manner, the currency ofthe NLM data used in its

prodúcts/services/appllcatlons, based on the date NLM released

ihe most recent data file used (i.e., the date NLM put the fìles on

Its server),
(4) Take reasonable steps to make known dosag€ errors in

abstracts or retracted or partially relracted publications withln
thirty (30) days from lhe date such records are distributed by
NLltil. Recommended wording examples: "Published dosage

enor ln abstract of PMID 1234567 is corrected in cunent version

of the record." 'Article cited ln PMID 1234567 is retracted (or

partially retracted) by item cited in PMID 9876#3"
(5) Porform updates and any value'added actlvity in such a

way that no NLM-provided content becomes inconect. [Also
apþlles to Catfite, CatfilePlus, and SerfÌle, CCRIS' ChemlDplus

Subset, DIRLINE, HSDB, GENE-TOX, TOXLINE Subsell

(6) Describe In a suitably clear and conspicuous mannet

the update frequency for Client's addition of new records,
application of maintâined records, and removal qldelele_q^
rèôords. [Also applies to Catfìle, CatfilePlus, Serflle, CCRIS,
ChemlDþlus Subset, DIRLINE, HSDB, GENE-TOX' TOXLINE
Subsetl

(7) Take reasonable steps to prevent access to
products/seruices/appficat¡ons contalnlng NLM data or data

ðerived from NLM databases that have become superseded by

updated and/or malntained versions. [Also applies lo C-CRIS'

ihemlDplus Subset, DIRLINE, HSDB, GENE-TOX' TOXLINE

Subsetl
(8) MEDLINE@/PubMed@ MINIMAL DATA ELEMENT

SET The following elements, when present on the
MEDLINE@/PubMed@ record, are the minimal set required for

dlsplay from Client's products/services/applications when all of
the followíng conditions exist:

(A) Clause (b) above applies (that ¡s' Client's
producls/services/applications are not based upon a statlc
version of the data).

(B) Client's productiservice/applicat¡onisa
citation relrieúai system displaying MEDLINE@/PubMed@ citati0n

data,

(G) There is not a direcl link from the data

displayed to lhe conespondlng record in PubMed at NLM. (lf

there is a direct link from the data displayed ln Client's
producUserviceiapplication to the record in PubMed at NLM'
display of all elements below in Client s
producUservlce/application is not required.)

Elements with "X" ln the Search Stalus column must

be searchable.

Element Name Element Meaning Search Status

AuthorLlst Autho(s) X

PubÐate Date of Publ¡cation

DateRevised Date record last revised*** X

Pagination Paginatlon

ELocationlD (optional if Pagination is present)

Electronlc Location lD

(DOl and/or Pll)

Medl¡neTA Journal tltle abbreviation. X

ArticleTitle Title of artlcle" X

PMID Unique ldentit¡er'"' X

Volume Journal Volume

Comments/Gonecllons Commentary,eÍatum'
relractlon, etc.

.Fulljournal t¡tle (element name = Title) may be

used instead.
-.lndividual words ln artlcle title must be directly
searchable.

'-.May be suppreseed ln publicly avallable
apptlcations but must be gearchable internally (for
qualily assurance PurPosea).

(c) lf Cllenl is permltted to redislribute or retransmit records or

iJerived data from MEDLINE@/PubMed@ hereunder, all complete

or parts of U.S. National L¡brary of Medlclnê (NLM) records that

ard redistributed or retransm¡tted must be identifìed ss being

derlved from NLM data.
(d) Client shall acknolvledge NLM as the source of the

MEDLINE@/PubMed@ data in a suitably clear and conspicuous

manner with respect to all varielles of electronic or printed

products/sorv¡ces/applications includlng those which may consist

ôt: t¡ onty data llcensed from NLM; 2) complete or partial NLM-

provided records merged or displayed with data from other-

èources, or 3) information/data derlved from data licensed from

NLM.

Recommended wording examples for attribut¡on arei

"From MEDLINE@rPubMed@, a database of the U.S. National

Library of Medicine."
''T¡tle and MeSH Headings from MEDLINE@/PubMed@' a

database of the U.S. National Llbrary of Medicine"'

"Protein-gene relatlonshlps mined fom MEDLINE@/PubMed@' a

database of the U.S, National Library of Mqd¡cine."

(o) The dupllcation, sale or redislributlon of
tvtÊollruetypuUMed@ must conform to fair use guidelines and

copyrlght law,

(D NLM data are produced by a U'S' Govemment agency and

include works of the United Statos Government that are nol
prolected by U.S. copyrlght law but may be prolected by non-

U.S. copyrlght law, as well as abstracts originating from
pubticaiiònd that may be protected by U.S. copyright law.

(ll) NLM assumes no responsiblllty or llabllity associaled with use

ðf'copyrighted mater¡al, includ¡ng lransmltting, reproduclng'

redisirinuling, or maklng comm€rclal use of lhe data. NLM does

not provlde iegal advicé regardlng copyrlght, fair use' or other

aspects of intellectual property righls. Petsons contemplating

any type of trânsmission or reproductlon of copyrighted material

suóh-ãs abstracts are advised lo consult legal counsel.

Last Updated: June, 20'17
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f,.S. FEDERAL GOVERNMENT TERMS
ln accordance with Federal Acquisttion R€gutation {FAR} 12.302, 48 C.F.R. S 12.302, Tailorln-g of Prov¡slon$.€nd Clauses for the

Àcquisiañ õlcorrerctat ltemi, rne ¡ol¡ovtng árJipecrår provlsions modifyi-ng the standard Clarivate Analytics Tems ("clarivale Terms"),

wtr¡ôh are attached to, and made a part ol this federal procurement contract or order.

I. DEFINITIONS AND INTERPRETATIONS
Any definitions set forth ¡n the clarivale Terms are subord¡nate to definitions included in Federal Acqulsition Regulation (FAR) Part

tne defin¡tíons in the subject conlract or task order' and to any 2.

2, TERM, TERMINATION
(a) Term. The term of the ágreêment shall be as set forth ln the {c) Pro-payment. Any right to prePayment shall only be as

àübject contract or order. allowed byfederal law'

{b) Termlnat¡on. Clarivate Analytlcs shall have no right of (d) Consequences of Termlnatlon. Termination of the

unilaterat termination or cancellãtion, except as allowld by agreement shall be subject to FAR 1¡,403, Termination' FAR

rederár raw or by the cusromer asency. 
lilî,1?;1¿,'?,îJriÅ?l"fr'.i3.i?:i:Bi"J*Ìliiii?iì.3¿Íili i,l

3. INDEMNITY AND REIMBURSEMENT
Clause 13(f) and Client's obligation to reimburse in clause 13(g)

of the Clarivate Terms shall be deleted as to federal government

contracts.

4. GHARGES AND PAYMENT
(a) Prepayment. See above, under "2. Term, Termlnalion" to the

effect that prepayment obligations shall only be as allowable
under FAR 52.233-'l Disputes.
(b) Costs and Exp€nsos. Costs shall be payable only insofar as

allowable under FAR 52.233-1 D¡sputes.

5. GENERAL
{a) Governlng Law. The agreement shall be governed by federal
procurement laW lnsofar as applicable, including but not l¡mited

io the Federal Acquisition Regulation (FAR), snd then by the laws

6. SOFTWARE
Any sofiware or documentation prov¡ded hereunder ls comprised
of icommercial computer sofrware" and "commercial computer
soflware documentation" as such terms are used in 48 CFR
12.212 (Sept. 1995). Cons¡stent with 4B CFR 12'212 and 48
CFR227J202-1 lhtougn227.7202-4 (June 1995), all U.S.

Government end users acqulre such software and documentation

(c) Set-off. The federal government retains common law and

statulory rlghts of set-off.

(d) Audlt. Any r¡ghts of audit shall be limlted to those allowed by

federal law.

of the State of Delaware without rogard to its principles governing

conflicts of law,

(b) Th¡rd Party Beneflclarles. Thhd-party beneliciades shall

hâve only such rights as are allowed by federal law.

with only those rights expl¡citly set forth in the Clar¡vate Terms. ln

accordanc€ with 48 CFR 27,405-4, whlch addresses situations

where, as here, commercial data may be provided' the parties do

not intend for the government to acquire rights to any technical
data provided under this agreemenl.
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COMMERCIAL ITEM TECHNOLOGY AMENDMENT AND AGREEMENT

This agreement is applicable to and in consideration ofthe provision of infor¡nation technology products or serv¡ces ("items') by us to You to

the extent you are aoting as a Prime contractor flrnded by the U.S' government under a prime contract ("Prime Contract"), We acknowledge the Prime

Contract requires you to flow down and incf ude ceftain Provisions in its subcontracts ("Flow Downs") or to anY other entity Pu rchasing under the

contract this agreement amends. The Flow Downs referenced below are incorporated herein by reference, adjusting for your role as a Prime contractor

and us as a subcotrtractor, Thus, the terrn "govern ment" or other reference to an agency ofthe government as used in a Flow Down means You' DOE, or

the government, and the term "contractor" neans us. However, for claritY, a Flow Down only applies (ifat all) to the extent provided bY its tcrnls and

conditions, and is deemed setf-deleting, null and void ifthe dollar threshold or any other condition of applicabilitY olthe Flow Down is not satisfied

"FAR" means the Federal Acquisition Regulation, and "DEAR" means the Department of Energy Acquisition Regulation The terms herein amend and

click unless ln the tcs.
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SITE SUMMARY

Argonne National Laboratory
97OO S CASS AVE LEMONT
rL 604394803
period of Performance: December 31,2017 to December 30, 2018

$237,350.1 1

$61,198.48

$15,831.10

$39,619.98

$11,303.22

197 4 - 121 301 201 I Sclence Citatlon
lndex Expanded
1 9Sg - 1230/2018 Soclal Sc¡ences
Citatlon lndex

1999 - lz30l2018 Conference
Proceedings Citation lndex

lnOltes Benchmarklng

lncites Journal and Highly Cited Data

189&1968 INSPEC Arch¡ve

1969 - Cunent INSPEC

ncrease 2
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SITE SUMMARY

Bettis/Knolls National Laboratory

814 PITTSBURGH MCKEESPORT
BLVD
WEST MIFFLIN, PA 15122.2849
UNITED STATES

Period of Performance: December 31 ,2017 to December 30, 2018

NOTE: Annual lncrease for 2018 is 3.0%

3

s27,116.77

$0

$5,228.71

1 900-1230/201 I Science Cltatlon
lndex Expanded

1991 - 1UgU201 I Conference
Proceedings Citallon lndex

Current Contents



Û ctarivate- 
Analytics

4

SITE SUMMARY

Brookhaven National Laboratory 2

GENTER ST

UPTON, NY 11973-9700

Period of Performance: December 31,2017 to December 30, 2018

NOTE: Annual lncrease for 2018 is 3.0%

$147,178.78

$16,735.44

$16,224.66

$0

$0

1900 - 1230/2018 Sclence Citation
lndex Expanded

1951 - 1U3012018 Conference
Proceedlngs Citatlon lndex

lncìtes JHCD +B&A

MEDLINE

Curent Contents
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SITE SUMMARY

ldaho National Laboratory 2525
FREMONT AVE

TDAHO FALLS, lD 83402-1509

Period of Performance: December 31,2017 to December 30, 2018

crease

$157,949.47

$18,271,17

$8,499,56

19QO - 1213012018 Science Cltatlon
lndex Expanded (SCIE)

lnCitès Benchmarklng

lncltes Joumal and Highly Clted
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SITE SUM MARY

Thomas Jefferson N ation a I Accelerator Faci lity (Jefferson Lab)

12OOO JEFFERSON AVE

NEWPORT NEWS, VA 23606-4468

Period of Performance: December 31,2017 to December 30,2018

NOTE: Annual lncrease for 2018 is 3'0%

No Charge
ß00-1A3012018 Sclence

Cltatlon lndex Expanded (SCIE)
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SITE SUMMARY

7

Los Alamos National Laboratory
BIKINIATOLL RD SM 30

LOS ALAMOS, NM 87545-0001

Period of Performance: December 31,2017 to December 30, 2018

NOTE: Annual lncrease for 2018 is 3.0olo

$204,440.58

$17,009.42

$49,275.20

$34,863,44

$7,433.51

$15,279.02

1 900 - 121301201 I sclence Citatlon
lndex Expanded

1573 - 121301201 I Soclal Sclenoes
C¡tation lndex

1999 - 1U301201 I Conference
Proceedings Cltatlon lndex

Btosls

lnoltes Joumal and Hlghly Clted Data
(JHC rate represents both the exlsting
Journal Citation Reporls and Essôntlal
Scienc€ lndicators UPgrade)

lnCitee Benchmarking

1898-1968 INSPEC Platform Fee
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SITE SUM MARY

I

National Nuclea r Safety Administration
Kansas City National Security Campus
14510 Botts Rd, Kansas CitY, MO 64147

Period of Performance: December 31,2017 to December 30, 2018

NOTE: Annual lncrease for 2018 is 3.0%

No Charge
1995 - 1230/2018 Science Cltation
lndex Expanded (SCIE)
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SITE SUMMARY

Oak Ridge National Laboratory BETHEL
VALLEY RD BLDG 45OON OAK RIDGE,
TN 37831-6286

perlod of Performance: December 31,2017 to December 30, 2018

8is3.

$41,533.72

817',!,',193.2'l

$16,303,87

1945 - 1213012018 Sclence Cltatlon
lndex Expanded

1 990 - 1 2/3O201 I Conlerence
Proceedlngs Citatlon lndex

lnOites Joumal and Highly Clted Data

ln0ites Benchmarking
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SITE SUMMARY

Pacific Northwest National Laboratory
902 BATTELLE BLVD

RICHLAND, WA 9935 4-17 93

Period of Performance: December 31 ,2017 to December 30, 2018

NOTE: Annual lncrease for 2018 is 3'0%

$169,732.67

$33,977.64

$3,461.83

$0

1s00 - 1213012018 Sclence Cltation
lndex Expanded

lncites Joumal and Highly Clted Dala'

(Comblnatlon of Journal Cltatlon
Reports and Essential Science
lndicators)

lncites Benchmarklng

MEDLINE
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SITE SUMMARY

Savannah River National Laboratory 214
Park Ave. SW

Aiken, SC 29808-0001

Period of Performance: December 31,2017 to December 30' 2018

ncrease 8is3.

924,780,771900 - 1A30120'18 Sclence Cilation
lndex Expanded



ATTACHMENT D

BASIC ORDERING AGREEMENT BETWEEN

GENERAL TERMS AND CONDITIONS

FOR COMMERCIAL ITEMS AND SERVICES

DOE CONTRACTORS (04/2ol 6)

1. DEF¡N¡TIONS

The following terms shall have the meanings Þelow:

a. ,,Government,, means the Unlted States of America and includes the U,S. Department of_Energy(DoE)oranydulyauthorlzedrepresentativethereof.

- ,'Seller,, means the person or organization that has entered lnto thls tsaslc Ordering
D'Agreement (BOA).

c. ,,Company,, means any DOE Contractor and authorlzed Subcontractor utlllzing the BOA'

. ,,Item,, means ',commercial items or servlces" and "commerclal component", as deflned
o'in FAR s2,zoz-L.

,,Order,, means lndivldual requests for ltems or Services (herelnafter referred to as
ê' "Itemu) lssued under thls Baslc Orderlng Agreement (BoA)'

. ,,Authorlzed Subcontractor" means a Subcontractor holding an active Subcontract issued

" by a DOE Contractor.

_ ,,BOA procurement Representative" means the person responsible for negotiating and
s' admlnistrating the BOA.

h, ,,Order procurement Representative" means the person responsible for negotiatlng and

adminlstratlon of the respectlve Order.

l. "Slte Speclflc Terms and Conditlons" means those unlque requlrements of the Company

lssutng'Orders unJãr-inis 
-gOR 

*llich will supplement these general Terms and

Condltions,

2. ORDER OF PRECEDENCE

Any inconsistencles shall be resolved ln accordance wlth the following descending order of

precedence: (1) tæm Jã.ãrlptlon with llcenslng terms.inc!9lng the-Commerclal Item Technology

Amendrnenr and Agreement, (2) Stte spãclfið-oøer, (3) Site Specific Terms and condltlons, (4)

the BOA, and (5) the BOA general Terms and Conditions'

3. TITLE AND ADMINISTRATION

All property rights and interests resulung from this BOA.and Orders shall pass directly from.Seller

to the Government. c".pãÑ inall marã fayments under-orders from funds advanced by the

Government ano agrãã¿ [o u'e advanced by DoE, and not from lts' own assets. The company may

;;r¡g; iË aOn unð Orders to DOE or lts' deslgnee, and ln case of such transfer and notice

thereof to Seller' tn. óãrpuny snall have no further responslbllitles hereunder'

4. ACGEPTANCE OF TERMS AND CONDITIONS

Seller, by signlng the BoA or orders or dellverlng the ltems identlfled thereln, agrees to comply



wlth all the Terms and Condltlons, all specifications and all other documents that thls BOA or
Order lncorporates by reference or attachment. Company hereby objects to any Terms and
Condltlons contained in any acknowledgement of the BOA or Order that are dlfferent from or in
addltlon to those mentloned ln this document. Fallure of Company to enforce any of the
provlslons of the BOA or Order shall not be construed as evidence to interpret the requlrements of
the BOA or Order, nor a waiver of any requirement, nor the rlght of Company to enforce each and
every provlslon. All rights and obllgations shall survive final acceptance of performance of the
BOA or any Order there under.
The Seller Licenslng Terms are included as Attachment D to this BOA.

5. WARRANTY

Seller expressly warrants that ltems delivered under the Orders shall be ln accordance wlth
Seller's affirmatlon, descriptlon, sample or model, and compllant wlth all requlrements of the BOA
and Order. The warranty shall begín upon Company acceptance and extend for a perlod of:

(1) the manufacturer's warranty perlod or six months, whlchever ls longer'lf Seller ls not the
manufacturer and has not rnodlfied the item or

(2) one year or the manufacturer's warranty period, whichever ls longer, lf Seller is the
manufacturer, of the ltem or has modified it.

If any nonconformity or latent defect with the item appears wlthln the warranty perlod, Seller
shall promptly repalr or replace sald items or re-perform servlces. Transportation of replacement
items and return of nonconforming ítems and repeat performance of servlces shall be at Seller's
expense. If repalr or replacement or re-performance of servlces ls not tlmelyr Company may elect
to return the nonconformlng items or repalr or replace saíd ltem or re-procure the serylces at
Seller's expense,

6. ASSIGNMENT

Seller shall not ass¡gn rights or obligations to third parties wÍthout the prlor wrltten consent of
Company, However, Seller may assign rights to payment, meaning financlal compensation to a
flnanclng instltution lf Company is furnished wrltten notlce and a signed copy of sald asslgnment
at the time of or before request for payment, Payments to an asslgnee shall be subject to set off
or recoupment for any present or future clalms of Company agaínst Seller.

7. NEW MATERIALS

Unless otherwise specifled ln the BOA or Order, all iterns delivered shall conslst of new mater¡als.
New is defined as previously unused whlch may lnclude resldual lnventory or unused former
Government surplus property. Thls does not include the use of recycled or recovered materlal as
defined by the Énvironmental Protectlon Agency in 40 CFR 247.

8. TRANSPORTATION

Transportatlon shall be "FOB Destination" unless spectfied otherwise in the Order and no
insurance cost shall be allowed unless authorized in writing on the speclflc Order. The bill of
ladlng shall lndlcate that the transportation ls for the Government and is subject to the standard
Government bill of ladlng terms and any special rates or charges.



9. R|SK OF LOSS

Where Company ls liable to Seller for loss of conformlng items occurrlng after the risk of loss has

passed to Company, Company shall pay Seller the lesser of:

(1) the agreed prlce of such ltems, or

(2) Seller's cost of replaclng such items. Such loss shall entftle Seller to an equitable extension

ln dellvery schedule obligations.

10. PAYMENT

Unless otherwise provided, terms of payment shall be Net 30 days from the latter of:

(1) recelpt of Seller's proper lnvoice, if requlred, or

(2) de¡very (and acceptance, if requlred by the Order) of items/completlön of work.

Any offered dlscount shall be taken if payment ls made wlthin the dlscount period that Seller

lndjcates, payments máy Ue made eithei by ch.eck, purchase card or electronlc funds transfer

iÈnl, at the'opilon of iompany. Payment shall be deemed made eflectlve as of the date of

marfíËg or the iate on whicir an er.r.¡s made, Notwlthstanding anythlng to the contrary stated . .

herein, the Company shall be entitled at any and all !T."t to set offagalnst any amounts payable

OV tné'Còrp"ny treiernder any ambunt owing from Seller to the Company under Orders or any

subcontracts with Seller.

I1. DATA REPORTING REQUIREMENTS

a. Seller shall report quarterly savlngs to the contractually named polnt of.contact from the

lndivldual sites uHltztng thi; BoA. Savtngs shall be calculated ln one of the followf ng two

establlshed methodologles (noted ln the Order of Precedence clause):

1. BOA pricing paid below Seller's prlcing prevlous prlce paid (Historically Prlclng or

established GSA Priclng).
2. BOA priclng pald below seller's most preferred supplier prlcing.

12. COMPLIANCE WITH LAWS

a. Seller shall comply with all applicable Federal, State, and local laws and ordinances and- 
ã¡ pért¡nent ordãir, OOe otiettives, rules, and regutatlons (lncludlng DOE. regulations)

and such complianie shall be a material requlremènt of thls BOA and resultlng Orders.

o.:r.ff;[Tåll.lnclude this Article ln all subcontracts, at any tier, lnvolvlng the performance

13. TERMINATION FOR CAUSE

a, only the company lssuing the BoA may termlnate 
-the 

BoA for cause' in whole or ln part,

if the Seller fails tb iompiy with any of tne terms of the BOA, or fails to provide adequate

assurance of future perfbimance. Cjnly the Company issuing any Order may terminate

the Order for cause,'ln whole or in part, lf Sellei falis to comply with any of the terms of



the Order or falls to provide adequate assurance of future performance. In elther event,
the Company shall not be liable for any arúrount for ltems not accepted.

b. If the BOA or any Order ls terminated for cause, the Company may requlre Seller to
dellver to the Company any supplles and materials, manufacturlng materlals, and
manufacturing drawings that Seller has speciflcally produced or acqulred for the
termlnated portion of the BOA or Order. The Company shall pay the mutually agreed-
upon price for cornpleted items dellvered and accepted, The Company and Seller shall
mutually agree on the amount of payment for all other dellverables.

c' Seller shall not be llable to Company for delays in performance occasloned by causes
beyond Sellers' reasonabfe control and wlthout lts fault or negligence.

d. The rights and remedles of the Company ln this clause are ln addition to any other rights
and remedíes provided by law or under the BOA or resultirig Order.

14. BANKRUTPCY

If Seller enters into any proceedlng relatlng to bankruptcy, lt shall give wrltten notice via certified
mail to the BOA Procurement Representative wlthin flve (5) days of lnftlatlon of the proceedlngs,
The notlfícatlon shall lnclude the date on which the proceedlng was flled, the ldentlty and focatlon
of the court and a listing cif the BOA and Order numbers for whlch final payment has not been
made.

I5. TÐ(ES

Tax collectlon and payment is speciflc to the Company issuing an order under this BOA; therefore,
Seller should refer to the Site Speclflc Terms and Conditions for each order, In the event no Slte
SpeclÍlc Terms & Conditlons regarding taxes are contalned ln an order, the order prices shall
include all Federal, State & local taxes and duties when applicable.

I6. CHANGES

a. The Company issulng the BOA reserves the rlght to make changes wlthln the general
scope of the tsOA by lssuance of a unllateral Change Order, or by a bllateral modificatlon
to the BOA. The Company lssuing the Order reserves the right to make changes wlthin
the general scope of the Order by issuance of a unllateral Change Order or by a bilateral
modlflcatlon to the Order, Such changes may lnclude, without llmitatlon, changes in (1)
the descrlption of the ltem, (2) the quantltles of ltems ordered, (3) the method of
shlpment or packaglng, and (4) the tlme or place of dellvery, lnspectlon, or acceptance.
The Seller shall promptly comply wlth any such change made by the Company. If any
change affects the cost of or the time requlred for performance, an equltable adjustment
to the prlce and/or dellvery requirements and other affected provlsions of the BOA or any
Order shall be made by the part¡es ln a bllateral modlflcatlon. Any claim for adjustment
by Seller must be made wlthln thlrty (30) days from the date of recelpt of the change
notice, although Company in lts sole discretlon may recelve and act upon any claim for
adjustment at any time before flnal payment.

b. Only the BOA Procurement Representatlve ls authorlzed on behalf of Company to issue
changes whether formal or informal to the BOA. Only the Order Procurement
Representative ls authorlzed on behalf of Company to lssue changes whether formal or
lnformal to the respectlve Order, tf Seller considers that any directlon or lnstruction by
Company personnel constltutes such a change Seller shall not rely upon such instructlon



or direcuon wlthout wrltten confirmatlon from the BoA Procurement Representative or

the Order Procurement Representatlve, as the case may be'

c. Nothlng in thls Artlcle, lncluding any disagreement wlth Company about the equitable
-' 

.djr;tfunt, shall ãi.ür" Selleifrom proceeding wlth the agreement as changed by the

BOA procurement Éàpr"rã"tutlve or the Order Þrocurement Representatlve, as the case

may be.

17. TERMINATION FOR CONVENIENCE

The company lssuing the BoA may, in lts sole dlscretion, termlnate the BoA, or may terminate

the fabrtcation of alíii anv lortroríbr tná ttems not then completed., at any tlme, by. glvlng the

Seller a written noilce of termlnaflon. The Company issulng the order may, ln'.lts sole discretlon,

termlnate the order, órmiy terminate th; fabrication orall or any portlon of the items notthen

completed, at any time, by giving the seller written notice of terminat¡on. upon recelpt of a notice

of termlnaflon, the Seller shall, unless the notlce requires otherwlse, dlscontlnue all performance

on the date and to tne ãxtlnt åpectfted in tn" notice, and shall otherwlse mlnlmlze costs to the

Company. eaymeniror itJmr aiready .oäpr*.ã ór tn tne process of completlon, shall be adjusted

between the seller jna tl.," companú ¡n â Fatr and reasonable manner, but such payment shall

exclude any attowani" for. tf,u uÅcompteted portlon of the ltems, or any antlclpated profits

thereon. such payment for ¡tems alreaJy-coirpLeted or ln the process of completlon shall be the

total compensdtton due to the Seller for-termlnatlon for convenlence by the Company.

18. SUSPENSION

The company lssulng the BoA may, in its sole discretlon, termlnate the BoA, or may termlnate

the fabrlcagon of atiäi anv porg"ribr tnà ltems not then completed, at any tlme, by giving the

Seller a written noHce of terminailon. The company issuln.g the order may, ln.lts sole discretion,

termtnate the order, or rnay termlnate thã iabricatlon of all or any portlon of the ítems not then

completed, at any tlme, by giving the seller written notlce of termlnatlon. upon recelpt 
-of 

a notlce

ãiï..irriiÃãiiõ", tti" ôãùåiånälr, u-ntess the notrce regutres otherwlse, dlscontlnue all performance

on the date and to tfre ãxtènt åpecified f n tf," notlce, and shall otherwlse mlnlmlze costs to the

Company. naymenCfùìtãr¡r aiready.ompf"tuO or ln ttre process of completlon, shall be adJusted

between the selleruna tne company rn ã Fairáno reasonable manner, but such paymentshall

exclude any attowañã" fðr tf'" uricorírpteted portlon of the ltems, or any-antlclpated proflts

.thereon. Such paymentfor ltems alreaày-io'nrpleted or in the process of.completion shall be the

total compensaHon ¿iã to the seller for'termlnatlon for convenlence by the Company'

19. INCORPORATION BY REFERENCE

The BOA lncorporates certaln clauses by reference. These clauses apply as lf they were

lncorporated ¡n tneii e;t¡t"ty. Êor redeiat Acquisitlon Reg-ulation (FAR) provlslons lncorporated by

reference, ,,Contractor,' meins Seller and "Cohtractlng Off¡cer" means the Company BOA

procurement Representatlve. The FAR clãusus may bõ obhlned from the Company upon request'

The followlng clauses are incorporated by reference:

c FAR 52, 219-8 Utilizatlon of small Buslness concerns (MAY 2004)

t FAR 52,222-26 Equal Opportunlty (APR 2OO2), (The requlred poster ls avallable at:

h ttp : / / ww*. Aãì Oã" f ¿ ol | àsa' / iubllc | ¡ eái i co m p t i a n ce / P o ste r¡l e e o' h tm )



C FAR 52,222-35 Equal Opportunlty for Speclal Dlsabled Veterans, Veterans of the
Vletnam Era, and Other Ellglble Veterans, (DEC 2001), and

C FAR 52,222-36 Afflrmatlve Actlon for Workers wlth Dlsabllltles (JUN 1998)

C FAR 52,227-g Patent Indemnlty (APR 1984)

C FAR 52,227-9 Refund of Royaltles (APR 1984)

C FAR 52.222-2L Prohlbltlon of Segregated Facllltles (FEB 1999)

END OF DOCUMENT


