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Se 

STATE OF NORTH CAROLINA CONTRACT FOR 

COUNTY OF ORANGE SIERRA SOFTWARE SERVICES 

HOSTED ILS PLATFORM, ANNUAL 

PRODUCT MAINTENANCE, AND 

INNOVATIVE MOBILE 

This Contract is made and entered into by and between the “Town of Chapel Hill”, herein “Town”, 

and “Innovative Interfaces Incorporated”, herein “Contractor”, for services hereinafter described 

for the Town of Chapel Hill. This Contract is for Sierra Software Services hosted ILS platform, 

annual product maintenance, and Innovative Mobile. 

WITNESSETH 

That for and in consideration of the mutual promises and conditions set forth below, the Town and 

Contractor agree: 

1. Duties of the Contractor: The Contractor agrees to perform those duties described in

Exhibits A, B, C, and D attached hereto and incorporated herein by reference.

2. Duties of the Town: The Town shall pay for the Contractor’s services as set forth in

Exhibits A, B, C, and D.

3. Fee Schedule and Maximum Sum: Contract amount is not to exceed $14,500 for FY23/24;

$101,794.12 for FY24/25; $114,671.91 for FY25/26; $118,685.43 for FY26/27; and

$122,839.42 for FY27/28 as outlined in Exhibit A. Payment shall be made according to

Exhibits A, B, C, and D.

4. Billing and Payment: The Contractor shall submit a bill to the Town for work performed

under the terms of this Contract. The Contractor shall bill and the Town shall pay the rates

set forth therein. Payment will be made by the Town within thirty (30) days of receipt of

an accurate invoice, approved by the contact person or his/her designee.

5. Indemnification and Hold Harmless: The Contractor agrees to indemnify and hold harmless

the Town of Chapel Hill and its officers, agents and employees from all loss, liability,

claims or expense (including reasonable attorneys’ fees) arising from bodily injury,

including death or property damage to any person or persons proximately caused in whole

or in part by the negligence or willful misconduct of the Contractor except to the extent

same are caused by the negligence or misconduct of the Town.

6. Insurance Provisions: The Town requires evidence of Contractor’s current valid insurance

(if applicable) in the amounts stated below during the duration of the named project and

further requires that the Town be named as an additional insured for Commercial General

Liability and Business Automobile policies. The required coverage limits are: 1)

Commercial General Liability and Business Automobile - $1,000,000 per occurrence, and

2) Workers’ Compensation - $100,000 for both employer’s liability and bodily injury by

disease for each employee and $500,000 for the disease policy limit.
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7. Non-Discrimination: The Contractor contractually agrees to administer all functions

pursuant to this Contract without discrimination because of race, creed, sex, national origin,

age, economic status, sexual orientation, gender identity or gender expression.

8. Federal and State Legal Compliance: The Contractor must be in full compliance with all

applicable federal and state laws, including those on immigration.

9. E-Verify: The Contractor shall comply with the requirements of Article 2 of Chapter 64 of

the North Carolina General Statutes. Further, should Contractor utilize a subcontractor(s),

Contractor shall require the subcontractor(s) to comply with the requirements of Article 2,

Chapter 64 of the General Statutes. Pursuant to North Carolina General Statute § 143-133.3

(c)(2), contracts solely for the purchase of apparatus, supplies, materials, and equipment

are exempt from this E-Verify provision.

10. Amendment: This Contract may be amended in writing by mutual agreement of the Town

and Contractor.

11. Termination: Either party may terminate this Contract at any time by giving the other party

ninety (90) days written notice of termination prior to the end of the term.

12. Interpretation/Venue: This Contract shall be construed and enforced under the laws of 

North Carolina. The courts and the authorities of the State of North Carolina shall have

exclusive jurisdiction over all controversies between the parties which may arise under or 

in relation to this Contract. In the event of any dispute between the parties, venue is 

properly laid in Orange County, North Carolina for any state court action and in the Middle

District of North Carolina for any federal court action. Contrary to any provision that may

be contained in any exhibit attached hereto the Town shall not consent to 1) resolving any

dispute by means of arbitration and/or 2) waiver of a trial by jury.

13. Preference: In the event that the terms of any exhibit attached hereto are not consistent with

terms of this Contract, this Contract shall have preference; provided that where either any

exhibit attached hereto or this Contract establishes higher standards for performance by 

either party, the higher standard, wherever located, shall apply.

14. Severability: The parties intend and agree that if any provision of this Contract or any

portion thereof shall be held to be void or otherwise unenforceable, all other portions of

this Contract shall remain in full force and effect.

15. Assignment: This Contract shall not be assigned without the prior written consent of the

parties. 

16. Entire Agreement: This Contract shall constitute the entire agreement of the parties and no

other warranties, inducements, considerations, promises, or interpretations shall be implied
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or impressed upon this Contract that are not expressly addressed herein. All prior 

agreements, understandings and discussions are hereby superseded by this Contract. 

17. Non-Appropriation of Funding: Contractor acknowledges that the Town is a governmental

entity, and the Contract validity is based upon the availability of public funding under the

authority of its statutory mandate.

In the event that public funds are unavailable and not appropriated for the performance of 

Town’s obligations under this Contract, then this Contract shall automatically expire 

without penalty to the Town, thirty (30) days after written notice to Contractor advising of 

the unavailability and non-appropriation of public funds. It is expressly agreed that the 

Town shall not activate this non-appropriation provision for its convenience or to 

circumvent the requirements of this Contract, but only as an emergency fiscal measure 

during a substantial fiscal crisis, which affects generally its governmental operations. 

18. Construction Project Related Sales Tax: If applicable, the Contractor shall furnish the 

Town certified statements setting forth the cost of all materials purchased from each vendor

and the amount of North Carolina sales and use taxes paid thereon. In the event the

Contractor makes several purchases from the same vendor, the Contractor’s certified

statement shall indicate the invoice number, the inclusive dates of the invoices, the total 

amount of the invoices, and the North Carolina sales and use taxes paid thereon. The

Contractor’s certified statement shall also include the cost of any tangible personal property 

withdrawn from the Contractor's warehouse stock and the amount of North Carolina sales

or use tax paid thereon by the Contractor. The Contractor shall furnish such additional 

information as the Commissioner of Revenue of the State of North Carolina may require

to substantiate a refund claim by the Town for sales or use taxes. The Contractor shall

obtain and furnish to the Town similar certified statements by the subcontractors. The

certified statements to be furnished shall be in the form of the standard CONTRACTOR'S

SALES TAX REPORT and shall be submitted with each request for payment. The Town 

will not make payment to the Contractor until the CONTRACTOR'S SALES TAX 

REPORTS ARE SUBMITTED. Any and all refunds received by the Town of said taxes shall

remain with the Town, and the Contractor shall not be entitled to such refund.

19. Term: This Contract replaces Contract for Sierra Software Services Hosted ILS Platform

and Annual Product Maintenance between the parties dated June 21, 2021, and set to expire

on June 30, 2024. This Contract, unless amended as provided herein, shall be in effect until

June 30, 2028.

[SIGNATURES ON FOLLOWING PAGE.] 



DRAFT

Small Service Contract w/ Non-Appropriation Revised 3/2023 

Page 4 of 4 

This Contract is between the Town of Chapel Hill and Innovative Interfaces Incorporated for Sierra 

Software Services hosted ILS platform, annual product maintenance, and Innovative Mobile. 

IN WITNESS WHEREOF, the parties hereto cause this agreement to be executed in their 

respective names.   

INNOVATIVE INTERFACES INCORPORATED 

Vendor_Signature Vendor_Name Vendor_Title_p 

SIGNATURE PRINTED NAME & TITLE 

TOWN OF CHAPEL HILL 

Dept_Director Dept_Dir_Title 

DEPARTMENT HEAD/EXECUTIVE DIRECTOR OR DEPUTY/TOWN MANAGER 

DDirector_Name                                      D_Dept_Name 

PRINTED NAME & DEPARTMENT 

ATTEST BY TOWN CLERK: 

Clerk_Signature SEAL_STAMP 

TOWN CLERK/DEPUTY TOWN CLERK TOWN SEAL 

TCD1      TCM1 TCYY1 

Town Clerk attests date this the day of 20 . 

Approved as to Form and Authorization 

Legal_Staff 

ATTORNEY FOR TOWN 

This instrument has been pre-audited in the manner required by the Local Government Budget and 

Fiscal Control Act. 

Finance_Signature Finance_Sign_Date 

FINANCE OFFICER DATE 
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FY23/24 FY24/25 FY25/26 FY26/27 FY27/28

Mobile App One-Time Implementation $5,500

Mobile App + RFID Subscription 9,315.00$   9,641.03$   9,978.46$   

Sierra Cloud Hosting * 28,206.05$     29,193.26$     30,215.02$     31,272.55$     

Sierra Core Bundle Maintenance * 73,588.07$     76,163.65$     78,829.38$     81,588.41$     

Total $14,500 101,794.12$  114,671.91$  118,685.43$  122,839.42$  

* FY24 fees for Sierra Cloud Hosting and Sierra Core Bundle Maintenance were paid under Contract for Sierra Software Services

Hosted ILS Platform and Annual Product Maintenance between the parties dated June 21, 2021, and set to expire on June 30, 2024.

Annual Subscription/Maintenance Term: July 1 through June 30

$9,000 (5/1/24-6/30/25)
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ORDER FORM 
Order Form Date: 12/13/2023 Innovative Interfaces Incorporated  ("Clarivate") 

789 E. Eisenhower Parkway 
Ann Arbor, MI 48108 

United States 

Your use of the products and services set forth below are governed by the Clarivate Terms attached hereto to this Order Form as Exhibit C (the “Terms”) 

CLIENT DETAILS

Contracting Entity 

(“Client”): 

Chapel Hill Public Library 

Client Address: 100 Library Drive 
Chapel Hill NC 27514 

PRODUCTS/SERVICES DETAILS

Product(s) / Service(s)

As described in the attached Pricing Exhibit(s) EST-INC16919, EST-INC16920, EST-INC16947 & EST-INC16948 and Statement(s) of Work

ADDITIONAL TERMS

GOVERNING LAW & JURISDICTION:  North Carolina 

TERM: The overall contract term in the pricing exhibit (“Initial Term”) which may be renewed thereafter for additional terms by written agreement

signed by both parties.

FEES: Payment terms are Net 30., Through the Initial Term we may increase the fees each calendar year by up to 3.5%, and if renewed thereafter, by 
5%. Fees will be co-termed to align your billing to the same Term. 

LICENSE LEVEL: Your Authorized Users include your worldwide employees, third-party auditors, agents and contractors up to the maximum number of 
licenses purchased. Unless you have purchased a perpetual license, rights continue until the end of the term of the service.

PRODUCT SPECIFIC TERMS: Certain Products you are purchasing have additional terms which are attached as addenda to this Order Form. In the 
event of a conflict with the Terms, these Additional Terms will control solely for the applicable Product:  

SIGNATURE

This Order Form is effective when signed and returned to us within ninety (90) days from the Order Form Date.  We may, in our sole discretion, accept 
this Order Form if returned to us after such date. Modifications require our prior approval and void any previous signatures.

Signed on behalf of Clarivate Signed on behalf of Client

Signature: Signature:

/S1/

Print Name: Print Name: 
/N1/

Title: Title: 
/T1/

Date: Date: 
/D1/

Placeholder for Pricing Exhibit EST-INC16919 

Exhibit B
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Statement of Work 

This Statement of Work (the “SOW”) dated December 13, 2023, is entered into pursuant to the Order Form between 
Chapel Hill Public Library (“Client”) and Innovative Interfaces Incorporated (“Innovative”) effective as of December 13, 
2023 (the “Agreement”).  Innovative and Client may each be referred to as “Party” from time to time or collectively as 
“Parties”. 

A. Purpose of this Statement of Work

The SOW provides an overview of the scope of the project and fees to complete the engagement based on Innovative’s
prior experience with similar projects and preliminary discussions with Client.  The Client hereby acknowledges that the
SOW is not meant to capture all detailed requirements but documents the high-level requirements and implementation
approach discussed and that additional detailed requirements discussions will be required to outline the full scope of
work between the Parties.

B. Project Scope of Services

The Scope of the project includes the following set of professional services:

1. Innovative Mobile App Implementation

Innovative Services Team (“Services Team”) will work with the Client to configure, install, and test a customized
Innovative Mobile application (“App”) for the Client.

NOTE: Some services specified in this Statement of Work will be performed by third party vendor Solus (“Solus”), 
including creation of customized App for Client, and publishing of App to specified online app stores.

Specified work includes: 

a. Project management

b. Project kickoff between Services Team and Client

c. Creation and configuration of Client instance on Innovative Mobile Content Management System (“CMS”)
for a single production environment

d. Custom App development

e. Publishing of App to Apple and/or Google app stores

f. Liaison with Solus

g. Post-implementation testing

h. Remediation of post-implementation issues found during testing

Services Team will work with the Client to deliver self-check functionality as specified in the Contract. 

Specified work includes: 
a. Configuration of Innovative Mobile Content Management System to enable self-checkout

C. Services Team

The Services Team will have the following resources available for this project:

Exhibit B



DRAFT

Page 3 of 14 

1. Project Manager:  Responsible for coordination of schedule and App delivery with the Client, consultation on App
configuration requirements, and consultation on available App customization, and liaison with third party vendor
Solus as necessary.

2. System Engineer:  Responsible for creation of Client configuration in the Innovative Mobile Content Management
System (CMS), and configuration of the ILS as required.

D. Client Implementation Team

1. Technical Lead:  Will be responsible for assisting with Client responsibilities related to the installation and any other
system level duties required by Client, and coordinating/providing all Client responsibilities identified in
Implementation Assumptions.

E. Implementation Assumptions

1. Client will have adequate resources available to ensure timely completion of any Client tasks outlined in the project
schedule.

2. Timeline for the completion of this project will be established, through joint planning conversations between the
Client and Innovative during the initial stage of the project.

3. Client shall be responsible for:

a. Participating in project kickoff, and assisting in establishing project schedule

b. Providing images for App customization

c. Applying for Apple Developer account, and providing app publishing credentials to Innovative Services
team

d. Providing Services Team with required profile and configuration information, in an App configuration
questionnaire and App configuration spreadsheet to be provided by Services Team.

e. Testing App download from Apple and Google app stores, and testing App for proper appearance,
functionality, and configuration

4. Client must establish an Apple Developer Program account in order for Innovative to publish app to Apple store.
This account will be used by Innovative for publishing the Client’s iOS app to the Apple store.  This account must
be maintained throughout the duration of the Client’s Innovative Mobile contract. If Client does not establish an
Apple Developer Program account, Innovative will no longer be responsible for publishing the app to the Apple
store.

5. Client Implementation will be determined to be live upon the earlier of acceptance or 2 weeks of the app in the
test flight environment.

F. Fees and Payment Terms

Fees for Services delivered under this SOW will be charged on a fixed price basis as set forth in the attached Pricing
Exhibit herewith and are made in good faith based on the activities, approach, and assumptions contained within the
SOW. Payment terms for this SOW are as set forth in the Agreement. Any additional Change Requests will be performed
at a blended rate of $200 per hour for all resources. Additionally, Client is responsible for all reasonable out-of-pocket
costs and expenses incurred during this SOW. Pricing assumes that deliverables in this Statement of Work are
completed within twelve months or additional Services fees will apply.

Exhibit B
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Innovative Interfaces Incorporated
789 E. Eisenhower Parkway
Ann Arbor MI 48108
United States

Pricing Exhibit

Date 12/4/2023
Quote # EST-INC16947

Bill To
Chapel Hill Public Library
100 Library Drive
Chapel Hill NC 27514
United States

Ship To
Chapel Hill Public Library
100 Library Drive
Chapel Hill NC 27514
United States

Payment Terms Net 30
Overall Contract Term (Months) 48
Contract Start Date 7/1/2024
Contract End Date 6/30/2028
Sales Rep CR Manager
Site Code chapl
Expires 3/3/2024

Currency

US Dollar

Item
Sierra Core
Bundle
Maintenance

Staff User
Licenses
Maintenance

SIP2 Interface
Maintenance

Resequence
attached records
by location

Synchronize
bibliographic
locations

WebBridge

Web OPAC Menus
(Languages)

Web OPAC Menus
(Languages)

Item Category
Maintenance

Maintenance

Maintenance

Maintenance

Maintenance

Maintenance

Maintenance

Maintenance

Qty
1

28

10

1

1

1

1

1

Description
Sierra Core Bundle Maintenance

Additional Staff User Licenses
Maintenance

SIP2 Interface Maintenance

Resequence attached records
by location

Synchronize bibliographic
locations

WebBridge

Web OPAC Menus (Languages)

Web OPAC Menus (Languages)

Year 1 of 4
1 July 2024 - 30 June 2025

Year 2 - $76,163.65
Year 3 - $78,829.38
Year 4 - $81,588.41

Options

Language
s: Spanish

Language
s: Chinese

Original Rate
73,588.07

0

0

0

0

0

0

0

Discounted ... Amount
73,588.07

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Total Fees US$73,588.07
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Innovative Interfaces Incorporated
789 E. Eisenhower Parkway
Ann Arbor MI 48108
United States

Pricing Exhibit

Date 12/4/2023
Quote # EST-INC16948

Bill To
Chapel Hill Public Library
100 Library Drive
Chapel Hill NC 27514
United States

Ship To
Chapel Hill Public Library
100 Library Drive
Chapel Hill NC 27514
United States

Payment Terms Net 30
Overall Contract Term (Months) 48
Contract Start Date 7/1/2024
Contract End Date 6/30/2028
Sales Rep CR Manager
Site Code chapl
Expires 3/3/2024

Currency

US Dollar

Item
Sierra Cloud
Hosting

Item Category
License - Term

Qty
1

Description
Sierra Cloud Hosting

Includes Cloud Hosting with
Standard Backup for Sierra
production only

Year 1 of 4
1 July 2024 - 30 June 2025

Year 2 - $29,193.26
Year 3 - $30,215.02
Year 4 - $31,272.55

Options Original Rate
28,206.05

Discounted ... Amount
28,206.05

Total Fees US$28,206.05

Exhibit B
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PRODUCT / SERVICE TERMS ADDENDA 
In addition to the Terms, your use of the below listed products are subject to these additional terms and conditions: 
Polaris, Sierra, Millennium, Virtua, or INN-Reach or Subscription and Perpetual Licenses 
 
1. License. Client and, where applicable, its Authorized Users (defined below) may use the Software (including any client 
configurations) (i) only for the management of the library and for servicing its patrons (including permitting Authorized Users to 
search library catalogues), and not on an outsourced basis, as a service bureau, for resale, or similarly on behalf of or for the direct 
or indirect benefit of third parties, and (ii) only in accordance with the other terms of this Agreement. The license does not include 
hosting services, which must be purchased separately.  
2. Copies. Non-production use includes training, development, testing, quality assurance, staging or preproduction provided that the 
copies of the Software are not used in a production environment or as a backup to production The license includes the right to use a 
single production instance and up to two (2) additional copies for non-production use at no additional charge. Non-production use 
includes training, development, testing, quality assurance, staging or preproduction provided that the copies of the Software are not 
used in a production environment or as a backup to production. 
3. New Releases. The license granted to you pursuant to this Agreement will include, at no additional cost, a license to use all new 
scheduled major releases, service pack releases, and hot fixes of the software offered generally by Clarivate to its clients during the 
term of this Agreement (collectively, "New Releases"). "New Releases" do not include new or additional modules, applications or 
other software now or hereafter offered by Clarivate, each of which require a separate license and payment of additional license 
fees. Additional fees may be required for implementation of New Releases. 
4. Authorized Users.  For clarity, your patrons do not fall within the number of Authorized Users on your Order Form.  
5. Aggregated Data. In addition to the rights set forth in the Terms, we may use your Content and otherwise collect information 
related to your use of our product to create and use aggregate, non-identifying and anonymized data (“Collected Data”). Client 
acknowledges and agrees that it will have no rights in any products or services created or sold by Clarivate or its affiliates that use 
Collected Data. 
6. Early termination. Client may terminate this Agreement at any time during the Initial Term effective as of the date of the next 
annual anniversary of the term if Client’s budget (funding) is eliminated and Client provides written evidence of the elimination of 
Client’s budget (funding), such evidence to be in the form and substance reasonably requested by Clarivate. 
7. Modules. Your purchase and use of additional modules, tools or other applications from us with the Software are subject to the 
same terms as the Software.  

Vega, Innovative Mobile, Innovative Phone Alerts or Software-as-a-Service 
 
1. License. We will provide you with subscription access via a website to our Integrated Library System solution known as “Vega”. 
Client and, where applicable, its Authorized Users may access and use Vega (including any client configurations) (i) only for the 
management of the library and for servicing its patrons (including permitting Authorized Users to search library catalogues), and not 
on an outsourced basis, as a service bureau, for resale, or similarly on behalf of or for the direct or indirect benefit of third parties, 
and (ii) only in accordance with the other terms of this Agreement. 
2. New Releases. The license granted to you pursuant to this Agreement will include, at no additional cost, a license to use all new 
scheduled major releases, service pack releases, and hot fixes of the software offered generally by Clarivate to its clients during the 
term of this Agreement (collectively, "New Releases"). "New Releases" do not include new or additional modules, applications or 
other software now or hereafter offered by Clarivate, each of which require a separate license and payment of additional license 
fees. Additional fees may be required for implementation of New Releases. 
3. Aggregated Data. In addition to the rights set forth in the Terms, we may use your Content and otherwise collect information 
related to your use of our product to create and use aggregate, non-identifying and anonymized data (“Collected Data”). Client 
acknowledges and agrees that it will have no rights in any products or services created or sold by Clarivate or its affiliates that use 
Collected Data. 
4. Authorized Users.  Patrons fall within the number of Authorized Users on your Order Form.  
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5. Early termination. Client may terminate this Agreement at any time during the Initial Term effective as of the date of the next 
annual anniversary of the term if Client’s budget (funding) is eliminated and Client provides written evidence of the elimination of 
Client’s budget (funding), such evidence to be in the form and substance reasonably requested by Clarivate.   

OPERATIONAL MATERIALS ADDENDA 

Software Support, Service Availability and Maintenance 
This document outlines our Software support, maintenance and service availability for the following products (“Covered Products”):  

Polaris, Sierra, Millennium, Virtua, or INN-Reach or Subscription and Perpetual Licenses 

 
Support 
Requesting support.  Support includes issue analysis, support case management, prioritization of issues, tracking and investigation of 
issues and explanation of error messages. You must provide us with the information we need to resolve your problem. This includes 
relevant contact information, details about the problem, error messages, user IDs, and any other necessary information. If you have 
problems using our software, your designated administrators can contact us during normal hours. Your administrator will be provided an 
internal portal to report issues and review their status. 

Support Access.  If you host your own Software, you must provide us direct network internet access to the Software, including any 
firewalls. We require such access to correct Software bugs and carry out modifications of the Software for the purpose of maintaining the 
Software. 

New Releases.  Unless you have purchased our Hosting Services, additional fees at Clarivate’s then-prevailing professional service rates 
will apply for implementation of New Releases. 

Response.  We will use commercially reasonable efforts to meet the service level objectives stated below. Target response times to 
confirm receipt and begin troubleshoot and diagnosis of the problem are below.  Resolution times cannot be guaranteed, although we 
undertake every effort to resolve your issues as soon as possible.  

Priority  Response  Criteria 

Severity 1  1 Business hour  A major component of the software is in a non-responsive state and 

severely affects library productivity or operations. A high impact problem 

that affects the entire library system. Widespread system availability, 

production system is down 

Severity 2  4 Business hours  Any component failure or loss of functionality not covered in Severity 1 

that is hindering operations, such as, but not limited to: excessively slow 

response time, functionality degradation; error messages; backup 

problems; or issues affecting the use of the module or the data   

Severity 3  2 Business Days An issue (other than a Severity 1 or 2) which (a) has no direct and 

material impact on business processes, (b) has an impact only on a 

segment of users, or (c) does not yet disrupt time-critical business 

processes. 

Severity 4  as promptly as is 

reasonably practical 

Non-performance related incidents, including: general questions, 

requests for information, documentation questions, enhancement 

requests. These will be logged but no immediate action will be taken.  We 

will generally monitor the situation but will not be obliged to provide any 

solution. 

   

Escalation Path.  If you do not receive a response within the timeframe designated above, please reach out to your Account Manager.    

 

Exhibit B



DRAFT

 

Page 10 of 14 
 

Hosting Services 
The following terms apply to the extent you have purchased hosting services from Clarivate for one or more of the Covered 
Products.  
 
Service availability 
We endeavor to ensure 99.9% availability of our software and make commercially reasonable efforts to schedule maintenance and 
system upgrades during the weekends or outside regular business hours (i.e. after regular end of business Pacific Time and before start 
of business Eastern Time) with reasonable notice. Availability is calculated by dividing the number of minutes the software was available 
during the Measured Period by the total sum of the minutes in the Measured Period less any Excluded Downtime.  
 
For the purposes of this calculation, (i) the Measured Period is a calendar year and (ii) the Excluded Downtime includes scheduled 
downtime for system maintenance and release updates, as well as any service unavailability attributable to your breach, any actions or 
omissions by you or your users, causes beyond our control, or separate instances of unavailability of less than 5 (five) minutes duration 
each, provided such instances are not of a persistent nature. 
 
If availability falls below 99.9% in a month for three consecutive months, you will be entitled to a credit equal to the prorated amount 
of the fees for hosting services for any time during such three-month period in which the software was unavailable (other than Excluded 
Downtime).  This credit will be your exclusive remedy for such unavailability.  
 

Security Controls 
We take reasonable and appropriate administrative, technical and physical measures to protect the confidentiality, integrity and 
availability of your data; however, security and compliance is a shared responsibility between you and Clarivate. Our responsibilities 
are described below. You should take into consideration any special configurations or third-party applications and your responsibilities 
depending on any applicable laws and regulations.  
 
The table below sets forth the features of our standard cloud-based hosting option. Premium support may be available for an 
additional cost.  
 

Feature  Standard  
24x7 network monitoring  ✓ 
Dedicated production environment  ✓ 
99.9% guaranteed infrastructure uptime  ✓ 
Dedicated public IP address and custom URL  ✓ 
Operating system installation and management  ✓ 
Library software installation and upgrades  ✓ 
Data backups   Daily  
Archive data backup retention  30 days  

Network Systems Audit Logging. All firewall logon activity and password changes are logged, monitored, controlled and audited. All 
intrusion detection and firewall log monitoring is done through services provided by Innovative and those pertinent log files and 
configuration files are retained for ninety (90) days and can be made available upon request for audit and problem resolution, as may 
be required.  
 
Network Monitoring. All network systems and servers are monitored 24/7/365.  We will monitor its systems for security breaches, 
violations and suspicious (questionable) activity. This includes suspicious external activity (including, without limitation, unauthorized 
probes, scans or break-in attempts) and suspicious internal activity (including, without limitation, unauthorized system administrator 
access, unauthorized changes to its system or network, system or network misuse or program information theft or mishandling). 
Innovative will notify Client as soon as reasonably possible of any known security breaches or suspicious activities involving Client’s 
production data or environment, including, without limitation, unauthorized access and service attacks, e.g., denial of service attacks.  
 
Audit and Security Testing. Hosting Providers perform regular security audits and testing. You may not perform own audits of hosting 
providers.  
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Information Security Auditing/Compliance. Our hosting providers undergo SOC 1/SOC 2 Type 2/ISO 27001 audits each year by 
independent third-party audit firms.   We offer hosting options in datacenters located in the United States, Canada, United Kingdom, 
Ireland, Australia and the Asia-Pacific region, however, Clarivate reserves the right to increase, decrease and/or relocate its 
datacenters at anytime. 

 
Disclaimer 
Support services do not include visits to your site, any services for third party equipment or software, problems stemming from a change 
you made to the software, or consulting services related to client specific configurations or implementation (such as interactions between 
the software and your hardware, installations at your site, assistance with acceptance testing, client specific templates or reports, etc). 
We have no obligation to correct any error resulting from a failure by you to implement a third-party software modification or update 
recommended by us and provided to you at no charge.   

We are not responsible for downtime or any other failure to meet the availability requirement if the root cause of the disruption is (i) 
your breach of the agreement; (ii) your failure to use minimum recommended browser standards for access to and use of the software; 
or (iii) outside of our control including, but not limited to, failures of hardware or software of upstream service providers or at your 
location or improper use of the software. Any additional services which you may request and we may agree to perform will be billed on a 
time and materials basis subject to our current applicable rates. 

 

Changes to Support Policy   
This policy may be updated by us from time to time, in our sole discretion. 
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Software Support, Service Availability and Maintenance 
This document outlines our Software support, maintenance and service availability for Vega, Innovative Mobile, Innovative Phone 
Alerts or Software-as-a-Service. 
 

Support 
Requesting support.  Support includes issue analysis, support case management, prioritization of issues, tracking and investigation of 
issues and explanation of error messages. You must provide us with the information we need to resolve your problem. This includes 
relevant contact information, details about the problem, error messages, user IDs, and any other necessary information. If you have 
problems using our software, your designated administrators can contact us during normal hours. Your administrator will be provided an 
internal portal to report issues and review their status. 

Response.  We will use commercially reasonable efforts to meet the service level objectives stated below. Target response times to 
confirm receipt and begin troubleshoot and diagnosis of the problem are below.  Resolution times cannot be guaranteed, although we 
undertake every effort to resolve your issues as soon as possible.  

Priority  Response  Criteria 

Severity 1  1 Business hour  A major component of the software is in a non-responsive state and 

severely affects library productivity or operations. A high impact problem 

that affects the entire library system. Widespread system availability, 

production system is down 

Severity 2  4 Business hours  Any component failure or loss of functionality not covered in Severity 1 

that is hindering operations, such as, but not limited to: excessively slow 

response time, functionality degradation; error messages; backup 

problems; or issues affecting the use of the module or the data   

Severity 3  2 Business Days An issue (other than a Severity 1 or 2) which (a) has no direct and 

material impact on business processes, (b) has an impact only on a 

segment of users, or (c) does not yet disrupt time-critical business 

processes. 

Severity 4  as promptly as is 

reasonably practical 

Non-performance related incidents, including: general questions, 

requests for information, documentation questions, enhancement 

requests. These will be logged but no immediate action will be taken.  We 

will generally monitor the situation but will not be obliged to provide any 

solution. 

   

Escalation Path.  If you do not receive a response within the timeframe designated above, please reach out to your Account Manager.    

 
Hosting Services 
 
Service availability 
We endeavor to ensure 99.5% availability of our software and make commercially reasonable efforts to schedule maintenance and 
system upgrades during the weekends or outside regular business hours (i.e. after regular end of business Pacific Time and before start 
of business Eastern Time) with reasonable notice. Availability is calculated by dividing the number of minutes the software was available 
during the Measured Period by the total sum of the minutes in the Measured Period less any Excluded Downtime.  
 
For the purposes of this calculation, (i) the Measured Period is a calendar year and (ii) the Excluded Downtime includes scheduled 
downtime for system maintenance and release updates, as well as any service unavailability attributable to your breach, any actions or 
omissions by you or your users, causes beyond our control, or separate instances of unavailability of less than 5 (five) minutes duration 
each, provided such instances are not of a persistent nature. 
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If availability falls below 99.5% in a month for three consecutive months, you will be entitled to a credit equal to the prorated amount 
of the fees for hosting services for any time during such three-month period in which the software was unavailable (other than Excluded 
Downtime).  This credit will be your exclusive remedy for such unavailability.  
 

Security Controls 
We take reasonable and appropriate administrative, technical and physical measures to protect the confidentiality, integrity and 
availability of your data; however, security and compliance is a shared responsibility between you and Clarivate. Our responsibilities, 
including those managed by Clarivate hosting partners, are described below. You should take into consideration any special 
configurations or third-party applications and your responsibilities depending on any applicable laws and regulations.  
 
The table below sets forth the features of our standard cloud-based hosting option. Premium support may be available for an 
additional cost.  
 

Feature  Standard  
24x7 network monitoring  ✓ 
Dedicated production environment  ✓ 
99.5% guaranteed infrastructure uptime  ✓ 
Dedicated public IP address and custom URL  ✓ 
Operating system installation and management  ✓ 
Library software installation and upgrades  ✓ 
Data backups   Daily  
Archive data backup retention  30 days  

Network Systems Audit Logging. All network logon activity and password changes are logged, monitored, controlled and audited. All 
intrusion detection and firewall log monitoring is done through services provided by the Hosting Provider. The pertinent log files and 
configuration files related to customer's hosted solution are retained for seven days and can be made available upon request for audit 
and problem resolution, as may be required. 
 
Encryption. Encryption for data-in-transit is provided as a part of the Standard Plan. 
 
Network Monitoring. All network systems and servers are monitored 24/7/365.  We will monitor its systems for security breaches, 
violations and suspicious activity. This includes suspicious external activity (including, without limitation, unauthorized probes, scans 
or intrusion attempts) and suspicious internal activity (including, without limitation, unauthorized system administrator access, 
unauthorized changes to its system or network, system or network misuse or program information theft or mishandling). Innovative 
will notify Client as soon as reasonably possible of any known security breaches or suspicious activities involving Client’s production 
data or environment, including, without limitation, unauthorized access and service attacks, e.g., denial of service attacks.  
 
Physical Security. The physical infrastructure used to support the product (and other professional services purchased by you from 
Clarivate, as applicable), including the servers, storage, switches, and firewalls, are provided by the hosting provider. The hosting 
provider limits access to only authorized personnel, and badge and/or biometric scanning controls access. Security cameras placed in 
the hosting facilities provide video surveillance. 
 
Audit and Security Testing. Hosting providers perform regular security audits and testing. You may not perform own audits of hosting 
providers.  
 
Security Assessments. Client may perform vendor due diligence reviews of Innovative’s security best practices. Innovative undergoes 
annual audits by independent firms and will share its security certifications, and audit reports under Non-Disclosure, as requested by 
Client. 
 
Information Security Auditing/Compliance. Our hosting providers undergo SOC 1/SOC 2 Type 2/ISO 27001 audits each year by 
independent third-party audit firms. We also hold the internationally-recognized ISO 27001:2013 standard for its information security 
management system supporting the hosting solutions. We partner with hosting providers who are designed to satisfy requirements of 
most security sensitive customers with constant monitoring, high automation, high availability, and highly accredited to global security 
standards, including: PCI DSS Level 1, ISO 27001, FISMA Moderate, FedRAMP, HIPAA, and SOC 1 (formerly referred to as SAS 70 and/or 
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SSAE 16) and SOC 2. We offer hosting options in datacenters located in the United States, Canada, United Kingdom, Ireland, Australia 
and the Asia-Pacific region, however, Clarivate reserves the right to increase, decrease and/or relocate its datacenters at anytime. 
 
Your responsibility. Client remains responsible for properly implementing access and use controls and configuring certain features and 
functionalities of the software that Client may elect to use in the manner that Client deems adequate to maintain appropriate 
security, protection, deletion, and backup of its data. 

 
Disclaimer 
Support services do not include visits to your site, any services for third party equipment or software, problems stemming from a change 
you made to the software, or consulting services related to client specific configurations or implementation (such as interactions between 
the software and your hardware, installations at your site, assistance with acceptance testing, client specific templates or reports, etc). 
We have no obligation to correct any error resulting from a failure by you to implement a third-party software modification or update 
recommended by us and provided to you at no charge.   

We are not responsible for downtime or any other failure to meet the availability requirement if the root cause of the disruption is (i) 
your breach of the agreement; (ii) your failure to use minimum recommended browser standards for access to and use of the software; 
or (iii) outside of our control including, but not limited to, failures of hardware or software of upstream service providers or at your 
location or improper use of the software. Any additional services which you may request and we may agree to perform will be billed on a 
time and materials basis subject to our current applicable rates. 

 

Changes to Support Policy   
This policy may be updated by us from time to time, in our sole discretion. 
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Clarivate Terms 

These Terms govern your use of the Clarivate products, services, and other deliverables ("Products") that you install 
or access through our platform(s) or website(s), or are otherwise identified in your order form, statement of work, 
quotation or other ordering document (each referred to as an “Order”). “We”, “our” and “Clarivate” means the 
Clarivate entity identified in the Order; “you” and “your” means the Client entity identified in the Order. 

The Order, any product/service specific terms and conditions and other applicable documents referenced in the 
Order or these Terms , as updated by Clarivate from time to time, constitute the complete agreement between us 
("Agreement"), and supersede any prior discussions or representations regarding your Order, unless fraudulent. 

Other terms and conditions you seek to incorporate, even where such document is signed by Clarivate as a courtesy, are 
excluded, and your use of the Products confirms your acceptance of these Terms. 

1. Our products and services
(a) Orders. Your Order identifies the Products, quantities, relevant licence and restrictions, fees and charges,
permitted users (“Authorized Users”) and other relevant details of your Order.

(b) Intellectual Property. Together with our licensors, we retain all ownership of and all rights in the Products
(including any underlying software, data models, databases or data sets), any pre-existing codes, content,
methodologies, templates, tools or other materials used in performing services, and any configurations, modifications
or derivatives thereto (collectively "Clarivate IP"). Clarivate IP constitutes our valuable intellectual property,
confidential information and trade secrets, and you may only use it as expressly permitted in the Agreement. You
must promptly notify Clarivate if you become aware of any unauthorized use of Clarivate IP.

(c) Compliance. Clarivate and you shall act at all times in accordance with the laws, rules, regulations, export controls
and economic sanctions as they apply to such party in connection with its obligations under the Agreement
("Applicable Laws").

(d) Updates. The Products change from time to time. If we fundamentally change the Products in a way which
materially impairs your usage of the Products, you may terminate the affected Products on written notice no later
than 30 days after the change.

(e) Passwords. Your access to certain Products may require authentication (e.g. a password). Sharing passwords or
facilitating access to unauthorized users is strictly prohibited. Each of us shall maintain industry standard computing
environments to ensure that Clarivate IP is secure and inaccessible to unauthorized persons.

(f) Usage information. We may collect information related to your use of our Products. We may use this information
for legitimate business reasons including without limitation to recommend products, services or functionality that
may interest users, to test and improve our Products and to protect and enforce our rights under the Agreement, and
may pass this information to our third party providers for the same purposes.

(g) Feedback and knowledge. Where you provide any comments, recommendation, suggestion or ideas, or any other
feedback related to Clarivate IP ("Feedback") we may use and exploit such Feedback without restriction or obligation
to you and you will not obtain any rights in Clarivate IP. We may freely use our general knowledge, skills and
experience, and any ideas, concepts, processes, know-how and techniques developed by Clarivate while providing
any Products (including professional services), provided we do not use your confidential or other proprietary
information.

(h) Documentation. You may print or download PDF copies of user guides, online help, release notes, training
materials and other documentation provided or made available within the Products or published online, as updated
from time to time (“Documentation”) for your internal use with the Products, provided all copyright or proprietary
rights notices are retained.

(i) Third party providers. The Products may include data, software and services from third parties. Some third party
providers require Clarivate to pass additional terms through to you, and you must comply with these additional terms
as applicable. The third party providers change their terms occasionally and new third party providers are added from
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time to time. To see the current third party additional terms that apply to your use of our Products visit 
https://clarivate.com/legal-center/terms-of-business/third-party-terms/ 

2. Your obligations
(a) Limited license. You may only use the Products in accordance with the applicable license set out in Sections 3 to 6,
the relevant product/service terms referenced on the Order, and the Documentation. You are responsible for all acts
or omissions of your users in connection with the Products, and ensuring users comply with these terms.

(b) Your content. You retain ownership of your pre-existing content, data and materials that you provide to us, or use
with the Products ("Content"). You hereby grant Clarivate a license to use your Content as required by Clarivate to
provide you with the Products (including right to sublicense the same to our subcontractors, as required). You must (i)
ensure your Content does not infringe third party rights or any Applicable Laws; and (ii) notify Clarivate in advance
before transmitting to us, and clearly mark, any of your Content that contains restricted data, including the
jurisdiction and classification under applicable export control laws. Restricted data may include any information, data,
or source code that is on an export controls list or equivalent list of any applicable jurisdiction or that is related to
weapons, military/defense, intelligence, or law enforcement; aerospace or subsea technologies; cryptography,
encryption, or cybersecurity tools; advanced or cutting-edge items or technologies; or items that could pose a danger
to health or safety. Unless your Order includes backup services, we disclaim all responsibility for backing up your
Content.

(c) General obligations. You must (i) ensure we have up-to-date contact and billing information for your Order; (ii)
provide detailed, accurate and sufficiently complete information, specifications and instructions in a timely manner;
(iii) ensure you are permitted to allow Clarivate to use and modify your equipment, systems, software and Content, as
required to provide the Products; (iv) maintain then-current minimum technical requirements to access the Products,
as applicable; and (v) perform any additional obligations specified in your Order. If reasonably requested, you must
make authorized personnel available to agree on the impact of any failure or delay by you to comply with these
requirements, and you must not unreasonably withhold or delay your consent to any consequential changes to the
Agreement.

(d) Third-party technology. You may only integrate our software with, or access our data from, third-party software,
systems, platforms or products (“Third Party Technology”) as permitted by the Agreement. You are responsible for
procuring, maintaining and complying with any necessary license for the Third Party Technology (which is
independent of the Agreement and your license to the Products).

(e) Unauthorized technology. Unless expressly permitted elsewhere in the Agreement for the relevant Product, you
must not (i) introduce any malicious software into Clarivate IP or network; (ii) run or install any computer software or
hardware on the Products or network; (iii) download or scrape data from the Products; (iv) perform any text or data
mining or indexing of the Products or any underlying data; (v) use the Products or underlying data in conjunction with
any third-party technology or any artificial intelligence, algorithms or models; or (vi) use the Products or underlying
data to develop or train any artificial intelligence, algorithms or models.

(f) Limitations. Unless expressly permitted elsewhere in the Agreement, you may use the Products for your internal
use only and may not: (i) sell, sublicense, distribute, display, store, copy, modify, decompile or disassemble,
transform, reverse engineer, benchmark, frame, mirror, translate or transfer Clarivate IP in whole or in part, or as a
component of any other product, service or material; (ii) use Clarivate IP to create any derivative works or any
products (including tools, algorithms or models) that compete with or provide a substitute for a product offered by
Clarivate or its third party providers; (iii) perform penetration testing; (iv) disable or bypass any functionality or
restrictions within the Products or (v) allow any third parties or unauthorized users to access, use or benefit from
Clarivate IP in any way whatsoever. In each case, exercising legal rights that cannot be limited by agreement is not
precluded.

(g) Your Responsibilities. You are responsible for any violation of Applicable Laws or regulation, or violation of our or
any third party rights (including unauthorized use) related to (i) your Content or your instructions to us; (ii) your
combination or modification of Clarivate IP, or use with any other materials; (iii) your failure to install updates we
have provided to you; or (iv) your breach of the Agreement. You are also responsible for Claims brought by third
parties receiving the benefit of the Products through you. If you use the Products in breach of Sections 2 (e) or (f) you
must delete or destroy any infringing material on our request. You must reimburse Clarivate if we incur costs or suffer
losses in the circumstances set out in this Section.
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3. Information Services
(a) Definition. “Information Services” means a product providing data, metadata, metrics, charts, graphs, literature
or other information in any form (collectively “Licensed Information”), including via a Clarivate-provided tool,
algorithm, process, web platform, an API, a datafeed, custom dataset or syndicated report.

(b) License. Your Authorized Users may use the Information Service solely for internal analysis and research purposes.
Where an Information Service is available via a Clarivate-provided web platform, subject to the Product functionality,
Authorized Users may view, download and print reasonable amounts of the Licensed Information for their own
individual use. We determine a “reasonable amount” of Licensed Information by comparing user activity against the
average activity rates for all other users of the same product.

(c) Distribution. Authorized Users may on an infrequent, irregular and ad hoc basis, distribute limited extracts of the
Licensed Information internally to non-authorized users as incidental samples or for illustrative or demonstration
purposes in reports or other documentation created in the ordinary course of their role. We determine a ‘limited
extract’ as an amount of Licensed Information that has no independent commercial value and could not be used as a
substitute for any service or product (or a substantial part of it) provided by us, our affiliates or third party providers.
Licensed Information may also be distributed: (i) amongst Authorized Users; (ii) to government and regulatory
authorities investigating you, if specifically requested; (iii) to persons acting on your behalf, to the extent required to
provide legal or financial advice to you, and (iv) to third parties upon execution of a written agreement between you,
Clarivate and the third party. For clarity, consent is not required for hosting services which host our Licensed
Information solely on your behalf; provided, however that such third party shall in no way access or use the data for
any purpose.

(d) Attribution and representation. Where users quote and excerpt Licensed Information in their work as permitted
by the Agreement, they must appropriately cite and credit Clarivate as the source. Attribution to Clarivate and use of
the Licensed Information must not categorize or identify Clarivate as an ‘expert’ in any context and to ensure Licensed
Information is not misrepresented or taken out of context. Without our prior written consent, the Licensed
Information shall not be filed with any securities authorities.

4. Installed Software
(a) Definition. “Installed Software” means software which is downloaded to or implemented on your servers.

(b) License. You may install Installed Software only for your internal user. Software licenses do not include updates
(bug fixes, patches, maintenance releases), upgrades (releases or versions that include new features or additional
functionality), APIs or Professional Services unless expressly stated in the Order. Your Order details your permitted
installations, users, locations, the specified operating environment and other permissions and restrictions. You may
use Installed Software in object code only. You are responsible for backups and may only make necessary copies of
the Installed Software for such purposes.

(c) Delivery. Unless stated otherwise in your Order, we deliver Installed Software by making it available for download.
You may first need to provide Clarivate with certain identifying information about your system administrator and you
may be required to confirm availability or installation of our software.

(d) Acceptance. Unless set forth otherwise in an Order, when you download Installed Software and Documentation,
you are accepting it for use in accordance with the Agreement.

5. Hosted Software
(a) Definition. “Hosted Software” means our software applications made available to you via the internet.

(b) License. You may use our Hosted Software only for your internal use . Your Order details your Authorized
Users, locations and other permissions and restrictions. Software licenses do not include updates (bug fixes,
patches, maintenance releases) or upgrades (releases or versions that include new features or additional
functionality), unless you are on a multi-tenant solution or where you have purchased maintenance including
such services.

(c) Delivery. We deliver our Hosted Software by providing you with online access to it. Unless set forth otherwise in
an Order, when you access our Hosted Software, you are accepting it for use in accordance with the Agreement.

Exhibit C



DRAFT

CLARIVATE | TERMS PAGE 4 

 

 

 

(d) Content. You grant Clarivate permission to use, store and process your Content. Access and use of your Content 
by us, our employees and contractors to the extent necessary to deliver the Hosted Software, including training, 
research assistance, technical support and other services. We will not disclose your Content except to support the 
Hosted Software, unless required by Applicable Laws (when we will use our reasonable efforts to provide notice to 
you). We may delete or disable your Content if required under Applicable Laws or where such Content violates the 
Agreement (and we will use our reasonable efforts to provide notice to you of such action). You may export your 
Content prior to termination or, where Content cannot be exported and is accessible by us, we may, at your cost and 
upon execution of an Order for such services, provide you with a copy of such Content. 

(e) Security. We will inform you in accordance with Applicable Laws if we become aware of any unauthorized third 
party access to your Content and will use reasonable efforts to remedy identified security vulnerabilities. Our 
Hosted Software is designed to protect your Content, however, unless set forth otherwise in your Order, you are 
responsible for maintaining backups of your Content. If your Content is lost or damaged due to our breach, we will 
assist you in restoring your Content to the Hosted Software from your last available back up copy. 

 

6. Professional services 
(a) Definition. “Professional Services” means any professional services, including but not limited to implementation, 
customization, configuration, transition services, administrative services, consulting services, screening, search and 
analytics services, and watch services to be provided by Clarivate. 

(b) License. Unless otherwise set out in the Order, you will own the deliverables set out in the Order, provided that (i) 
we retain all intellectual property rights in and to the Clarivate IP and you receive a license to use the Clarivate IP 
solely to the extent necessary to utilize the deliverables for your internal use; and (ii) if the deliverables include any 
configurations or modifications to our pre-existing products (including but not limited to implementation services and 
custom datasets) we retain all intellectual property rights in and to such deliverables, and you receive a license to use 
them in the same way as you are licensed to use the relevant Product. You agree deliverables are deemed accepted 
upon delivery unless agreed otherwise in an Order. 

(c) Changes. Either of us may make written (including email) requests to change any aspect of the Professional 
Services, provided that no change will take effect unless and until we have each signed a formal change order setting 
out the impact of the change and any consequential changes required to the Agreement. Neither of us will 
unreasonably withhold our agreement to a change. 

(d) Access. As required for Clarivate to perform the relevant Professional Services, you must provide reasonable 
access to your sites, equipment and systems and ensure the health and safety of our personnel on your premises and 
full cooperation from your qualified and experienced personnel as reasonably required. We will take reasonable steps 
to ensure that while on your site our personnel comply with reasonable security, health and safety and confidentiality 
requirements that are notified to Clarivate in advance. 

 

7. APIs and Data Feeds 
(a) Information Services. Where we make Licensed Information available to you via API or a data feed, the 
information service terms (Section 3 above) apply to the data you receive. You must ensure that the Licensed 
Information remains behind your firewall and is only accessible to your Authorized Users . If we deliver Licensed 
Information via a data feed, you are responsible for loading and maintaining Licensed Information in a timely manner 
into your data stores. If we make an API available to you, you may use our APIs to enable Authorized Users to use the 
Products in accordance with the Agreement in conjunction with your own technology systems provided Clarivate 
approved accreditations remain visible at all times. 

(b) Software. Clarivate may make APIs available to you to configure our Hosted Software and Installed Software 
(collectively “Software”) or otherwise allow our Software to interoperate with third-party programs or services 
(“Client Configurations”). Such APIs may only be used with the associated Software and in accordance with the 
applicable Documentation and/or terms of use. We disclaim all liability for Client Confugrations. 
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(c) Keys. Our API and data feed keys must not be: (i) shared in any way; (ii) used for multiple interfaces; or (iii) used in 
any way that mimics any material functionality of any Products developed or marketed by Clarivate, or would 
reasonably be deemed competitive to any Products offered by Clarivate, our affiliates or third party providers. You 
must demonstrate interfaced systems if reasonably requested by us. 

 

8. Charges 
(a) Payment and taxes. You must pay our charges and reasonable expenses, together with any applicable taxes, 
without deduction within 30 days of the date of invoice, unless otherwise provided on your Order. Payment must be 
in the currency stated on your Order. We may levy a service charge of 1% per month or the highest lawful interest 
rate (whichever is lower) for late payment plus our reasonable collection costs, including attorneys’ fees. Our fees are 
exclusive of tax, and shall be paid by you free and clear of all deductions or witholdings provided, if you are required 
by law to deduct or withhold you will be responsible for paying to Clarivate such additional amount as will, after such 
deduction or witholding has been made, leave Clarivate with the same amount as we would have been entitled to 
receive in the absence of any such requirement to make a deduction or withholding. Invoice disputes must be 
notified in writing to Clarivate within 15 days. Once resolved, payment of disputed invoices will be due immediately. 

(b) Changes. We may change the charges for the Products with effect from the start of each renewal term by giving 
you at least 60 days’ written notice. If we believe your creditworthiness has deteriorated we may require full or 
partial payment before the continued performance of services. If you receive an electronic request to change our 
banking account number, you should contact our Treasury Department. 

(c) Increases in usage. If your Order includes limits on usage, you must pay additional charges if you exceed those 
limits, based on the rates specified on the Order or our current standard pricing, whichever is greater. If you have 
enterprise wide or site wide access set out in your Order, our charges are established based on the size of your 
organization, anticipated number of users, site locations and population served as at the date of the Order, and if any 
one or a combination of these elements materially increases (e.g. if you acquire a new affiliate), we reserve the right 
to vary the charges. 

 

9. Privacy 
Each of us will at all times collect, disclose, store or otherwise process personal data in accordance with applicable 
laws relating to the use of personal data relating to individuals ("Data Privacy Laws"), including without limitation any 
laws relating to individual rights and cross-border transfers. Each of us will use reasonable efforts to assist one 
another in relation to the investigation and remedy of any investigation, claim, allegation, action, suit, proceeding or 
litigation with respect to an alleged breach of Data Privacy Laws in relation to activities under the Agreement. Each of 
us will maintain, and will require any third party data processors to maintain, appropriate physical, technical and 
organizational measures to protect the personal data. You may not use personal data included in the Products (to the 
extent such data was not provided by you or collected by Clarivate on your behalf) to send bulk or mass emails or 
email blasts; to publish or distribute any advertising or promotional material; or to otherwise use such data in a 
manner that is prohibited by applicable law. You acknowledge that you are responsible for your own compliance with 
Data Privacy Laws, including, where applicable, determining your legal grounds for processing such data. If we process 
personal data as a processor on your behalf, the terms of the data processing addendum at 
https://clarivate.com/terms-of-business are hereby incorporated by reference. ‘Data controller’, ‘personal data’ and 
‘process’ will have the meaning given in the applicable Data Privacy Laws or the data processing addendum. 

 

10. Confidentiality 
Each of us will (i) use industry standard administrative, physical and technical safeguards to protect the other’s 
confidential information; (ii) only use the confidential information of the other for purposes related to the 
performance of the Agreement (including our provision of the Products); and (ii) not disclose such confidential 
information to anyone else except to the extent required by Applicable Laws or as necessary to perform, manage or 
enforce the Agreement (including where we need to share it with our subcontractors). If either of us is required to 
disclose the confidential information of the other by statute or court order, that party shall notify the other so that an 
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appropriate protective order or other remedy can be obtained, unless the court or government agency prohibits prior 
notification. Confidential information of each party includes any information marked as confidential, or which a 
reasonable person would consider as being confidential, including information relating to Clarivate IP (including how 
it is developed and any underlying models or databases) or pricing, but shall not include information that is or 
becomes public or known on a non-confidential basis other than through breach of any duty or obligation of 
confidentiality. 

 

11. Audit 
(a) Audit right. Without limiting Clarivate’s right to electronically monitor usage of the Products, we or our 
professional representatives may audit your compliance with the Agreement, on at least 10 business days’ notice and 
during normal business hours, provided that we will not audit more than once in 12 months, unless we reasonably 
believe you are in breach or we are required to by a third party provider. 

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

 

12. Warranties and disclaimers 
(a) LIMITED WARRANTY. WE WARRANT THAT (i) WE PROVIDE THE PRODUCTS USING COMMERCIALLY 
REASONABLE SKILL AND CARE; (ii) OUR INSTALLED SOFTWARE WILL SUBSTANTIALLY CONFORM TO ITS 
DOCUMENTATION FOR 90 DAYS AFTER DELIVERY; AND (iii) OUR HOSTED SOFTWARE WILL SUBSTANTIALLY 
CONFORM TO IT’S THEN-CURRENT DOCUMENTATION. WE DO NOT WARRANT UNINTERRUPTED OR ERROR-FREE 
OPERATION OR DELIVERY OF THE PRODUCTS. TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE LAWS, 
THESE WARRANTIES AND ANY PRODUCT-SPECIFIC WARRANTIES THAT MAY BE INCLUDED IN YOUR ORDER ARE THE 
EXCLUSIVE WARRANTIES FROM CLARIVATE AND WE DISCLAIM ALL OTHER WARRANTIES, REPRESENTATIONS AND 
UNDERTAKINGS,EXPRESS OR IMPLIED, INCLUDING OF PERFORMANCE, MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, ACCURACY, COMPLETENESS AND CURRENTNESS. 

(b) SOFTWARE. IF WE CANNOT RECTIFY ANY VALID SOFTWARE WARRANTY CLAIM WITHIN A REASONABLE PERIOD 
YOU MAY CANCEL YOUR LICENSE OF THE AFFECTED SOFTWARE BY WRITTEN NOTICE TO US. WE WILL WITHOUT 
ANY FURTHER LIABILITY REFUND ALL APPLICABLE CHARGES BASED ON A FIVE (5) YEAR STRAIGHT-LINE 
DEPRECIATION FROM THE EFFECTIVE DATE OF THE APPLICABLE ORDER FOR THE SOFTWARE. 

(c) PROFESSIONAL SERVICES. WE WILL RECTIFY PROFESSIONAL SERVICES IF YOU GIVE US WRITTEN NOTICE OF A 
VALID WARRANTY CLAIM WITHIN 30 DAYS OF DELIVERY. IF WE CANNOT RECTIFY ANY VALID WARRANTY CLAIM 
WITHIN A REASONABLE PERIOD WE WILL WITHOUT ANY FURTHER LIABILITY REFUND ALL APPLICABLE CHARGES 
RELATED TO THE DEFECTIVE SERVICE AND WE MAY TERMINATE THE AFFECTED SERVICES BY WRITTEN NOTICE TO 
YOU. 

(d) NO ADVICE. WE ARE NOT PROVIDING ANY ADVICE (LEGAL, FINANCIAL OR OTHERWISE) BY ALLOWING YOU TO 
ACCESS AND USE THE PRODUCTS. YOU ARE FULLY RESPONSIBLE FOR YOUR INTERPRETATIONS OF THE PRODUCTS. 
IF YOU DESIRE ADVICE, WE ENCOURAGE YOU TO ENGAGE LEGAL OR FINANCIAL PROFESSIONALS TO HELP YOU 
INTERPRET THE PRODUCTS. YOU ACKNOWLEDGE THAT WE ARE NOT RESPONSIBLE FOR ANY ACTION OR DAMAGES 
RESULTING FROM ANY DECISIONS YOU (OR ANY OTHER PARTY ACCESSING THE PRODUCTS THROUGH YOU) MAKE 
IN RELIANCE ON THE PRODUCTS. WE ARE NOT A LAW FIRM OR PROFESSIONAL ADVISOR AND NO ATTORNEY- 
CLIENT OR OTHER PROFESSIONAL RELATIONSHIP IS CREATED. 

(e) THIRD PARTY MATERIALS. WE DO NOT ACCEPT ANY RESPONSIBILITY FOR, AND WILL NOT BE LIABLE FOR 
CLAIMS ARISING FROM, THIRD PARTY TECHNOLOGY OR ANY THIRD PARTY MATERIALS ACCESSIBLE VIA LINKS IN 
THE PRODUCTS. 

 

13. Liability 
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(a) Unlimited liabilities. Neither of us excludes or limits liability for (i) fraud, (ii) death or personal injury caused by 
negligence, (iii) claims for payment or reimbursement or indemnification or (iv) any other liability, including gross 
negligence, where not permitted to do so under Applicable Laws and nothing in the Agreement shall be interpreted 
to do so. 

(b) Excluded losses. Neither of us will be liable for (i) lost profits, lost business, lost revenue, anticipated savings, lost 
data, or lost goodwill; or (ii) any special, incidental or exemplary damages, indirect or consequential losses, or 
anticipated savings. 

(c) Limitation. The aggregate liability of each of us (and of any of Clarivate’s third party providers) for all claims arising 
out of or in connection with the Agreement, including for breach of statutory duty, in tort or in negligence 
(collectively ‘Claims’), will not exceed the amount of any actual direct damages up to the amounts payable in the 12 
months prior to the first incident under which liability arose (or where the claim arose in the first 12 months of the 
Agreement, the amounts that would have been payable in the first 12 months) for the Product that is the subject of 
the claim. 

(d) Claims. You may not assign or transfer Claims and you must bring Claims within 12 months of arising. 

(e) No liability. We will not be responsible for failures, errors or delays that occur because of (i) your or a third party’s 
technology or network; (ii) your actions or inaction (other than proper use of the Product), such as failing to follow 
the usage instructions or adhering to the minimum recommended technical requirements; (iii) changes you make to 
the Products; (iv) your failure to implement and maintain proper and adequate virus or malware protection and 
proper and adequate backup and recovery systems; (v) your failure to install updates we have provided to you; or (vi) 
other causes not attributable to us. If we learn that the Product failed because of one of these, we reserve the right to 
charge you for our work in investigating the failure at our then currently applicable rates. At your request we will 
assist you in resolving the failure at a fee to be agreed upon. 

(f) Third party intellectual property. If a third party sues you claiming that a Product as provided by Clarivate infringes 
their intellectual property rights then, provided your use of such Product has been in accordance with the terms of 
the Agreement, we will defend you against the claim and pay damages that a court finally awards against you or that 
are included in a settlement approved by us, provided that you (i) promptly notify Clarivate in writing of the claim; (ii) 
supply information we reasonably request; and (iii) allow Clarivate to control the defense and settlement and if 
expressly required by you during any such settlement process, in consultation with your insurance provider. We have 
no liability for Claims to the extent caused by items not provided by us. In relation to liability arising solely from one 
of our third party providers' data, software or other materials, our liability will be limited to the amount we 
recover from that third party supplier divided by the number of Claims by our customers, including you. 

(g) Mitigation. Each of us shall take reasonable steps to limit and mitigate any losses, liability, Claims or other costs it 
may incur under the Agreement and which it may seek to recover from the other, including under any 
reimbursement or indemnity. Further, in the event a Product infringes or may infringe a third party’s intellectual 
property rights we may, at our expense and option: (a) replace or modify the Product to make it non-infringing, while 
maintaining equivalent functionality; (b) procure the right for you to continue using the Product pursuant to this 
Agreement; or (c) terminate the Product and provide you a refund on a pro-rata basis. 

(h) Equitable relief. Each of us agrees that damages may not be a sufficient remedy for any misuse of the others 
intellectual property, confidential information or trade secrets, and each of us may seek equitable relief (including 
specific performance and injunctive relief) as a remedy for breach of the Agreement. 

 

14. Term, Termination 
(a) Term. The term and any renewal terms for the Products are described in your Order. 

(b) Suspension. We may on written notice suspend or limit your use of the Products or other Clarivate IP, or 
terminate the Agreement, (i) if required to do so by a third party provider, Applicable Laws, court or regulator; (ii) if 
you become or are reasonably likely to become insolvent or affiliated with one of our competitors; or (iii) if there has 
been or it is reasonably likely that there will be: a breach of security; a breach of your obligations under the 
Agreement (including payment); or a violation of third party rights or Applicable Laws. Our notice will specify the 
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cause of the suspension or limitation and, as applicable, the actions you must take to reinstate the Product. If you do 
not take the actions or the cause cannot be remedied within 30 days, we may terminate the Agreement. Charges 
remain payable in full during periods of suspension or limitation arising from your action or inaction. 

(c) Termination. We may terminate the Agreement, in whole or in part, in relation to a Product which is being 
discontinued, on 90 days’ written notice. Either of us may terminate the Agreement immediately upon written notice 
if the other commits a material breach and (if capable of remedy) fails to cure the material breach within 30 days of 
being notified to do so. Unless we terminate for breach, or insolvency, pre-paid charges will be refunded on a pro- 
rated basis for terminations in accordance with the Agreement. If you terminate the agreement for convenience, any 
pre-paid charges will not be refunded. Transition assistance may be provided upon the execution of an Order for such 
services. 

(d) Effect of termination. Except to the extent we have agreed otherwise, upon termination, all your licenses and 
usage rights granted end immediately and you must permanently uninstall, expunge, delete or destroy the Products 
and Clarivate IP (including any copies thereof) in your or any third party’s control or possession and, if requested, 
confirm this in writing. Termination of the Agreement will not (i) relieve you of your obligation to pay Clarivate any 
amounts you owe up to and including the date of termination; (ii) affect other accrued rights and obligations; or (iii) 
terminate those parts of the Agreement that by their nature should continue. 

 

15. Force majeure 
Other than payment obligations, neither of us shall be liable for any failure or delay in performance due to causes that 
cannot be reasonably controlled by that relevant party, such as (but not limited to) acts of God, acts of any 
government, war or other hostility, civil disorder, the elements, fire, explosion, power failure, equipment failure, 
industrial or labor dispute, inability to obtain necessary supplies, and the like. 

 

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

 

17. General 
(a) Assignment. You may not assign or transfer the Agreement to anyone else without our prior written consent. We 
will provide you with written notice if we assign or transfer the Agreement, in whole or in part, as part of our business 
reorganization, which we may do provided the Products will not be adversely affected. 

(b) Marketing. We may refer to you as a customer and use your trade names, trademarks, service marks, logos, 
domain names and other brand features in our marketing materials, customer lists, presentations and related 
materials. 

(c) Amendment. We may amend the Agreement from time to time, with such changes being effective upon written 
amendment to the contract between the parties to which this Agreement is attached as Exhibit C. 

(d) Enforceability. The Agreement will always be deemed modified to the minimum extent necessary for it to be 
enforceable, unless modification fundamentally changes the Agreement. 

(e) Non-solicitation. Clarivate is an independent contractor. You must not directly or indirectly solicit or recruit or 
attempt to solicit or recruit for employment or engagement any personnel of Clarivate during the term and for 12 
months thereafter. Employment resulting from a general public advertisement or search engagement not specifically 
targeted at the relevant personnel is not precluded. 

(f) Performance. We may perform some or all of our obligations from any of our offices globally or through any of our 
affiliates or third parties. Such affiliates and third parties are obligated to confidentiality obligations and we remain 
responsible for their performance. 

(g) Headings and summaries. Headings and summaries shall not affect the interpretation of the Agreement. 

(h) Waiver. Neither of us waives our rights or remedies by delay or inaction. 

(i) Governing law and jurisdiction. Each of us agrees that any claim arising out of or in connection with the 
Agreement (including its formation)is subject to the exclusive governing law and exclusive jurisdiction specified in 
Section 12 of the contract between the parties to which this Agreement is attached as Exhibit C  
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(j) Precedence. In the event of any conflict within the Agreement, the descending order of precedence is: the contract between the 
parties to which this Agreement is attached as Exhibit C; the Order; the referenced documents (including any specific product/service 
terms); the remaining terms and conditions of this Agreement. 

(k) Notices. Notices for Clarivate must be directed to contract.admin@clarivate.com. Notices for you will be directed 
to the Client entity and address identified in the Order. Each of us may update our notice information upon prior 
written notice to the other. 

 
Last updated: July 2022 (Version 3.1) 
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Town of Chapel Hill, North Carolina 

Purchase Order Terms & Conditions 
 

 

The Parties agree that these Purchase Order Terms and Conditions are appliable to Purchase 

Orders submitted by the Town of Chapel Hill, North Carolina pursuant to the Contract for Sierra 

Software Services Hosted ILS Platform, Annual Product Maintenance, and Innovative Mobile: 

 

a. If Seller refuses to accept the order exactly as written, it should be returned at once with 

explanation. 

 

b. Purchaser will not be responsible for any goods delivered without purchase order. 

 

c. The Town’s standard payment terms are net 30. 

 

d. Seller will send separate invoice for each purchase order number. 

 

e. Seller will deliver no invoices to Purchaser s employees. 

 

f. No boxing, packing or cartage charges will be allowed by Purchaser unless specifically 

authorized on the face of an order. 

 

g. It shall be understood that the cash discount period to Purchaser will date from the receipt 

of the invoice or from the date of the receipt of goods, whichever is later. 

 

h. The risk of loss and damage to the goods which are the subject of this order shall remain 

with the Seller until the goods are delivered to the destination set out in the order and 

accepted by the Purchaser or its nominee. 

 

i. In the event of Seller s failure to deliver as and when specified, Purchaser reserves the 

right to cancel the order, or any part thereof, without prejudice to its other rights, and 

Seller agrees that Purchaser may return part or all of any shipment so made and may 

charge Seller with any loss or expense sustained as a result of such failure to deliver or to 

perform. 

 

j. In the event any article, service, or process sold, delivered and/or performed hereunder 

shall be covered by any patent, copyright or application for either, Seller will indemnify 

and save harmless Purchaser from any and all loss, cost or expenses on account of any or 

all claims, suits, or judgments on account of the use or sale of such article or the use of 

such service or process in violation of rights under such patent, copyright, or application 

for either. 

 

k. In the event any article or process sold and delivered or sold and performed hereunder 

shall be defective in any respect whatsoever, Seller will indemnify and save harmless the 

Purchaser from all loss of or the payment of all sums of money by reason of all accidents, 

injuries or damages to persons or property that may happen or occur in connection with 

the use or sale of such article, service or process and are contributed to by said defective 

condition. 



DRAFT

Exhibit D 

Town of Chapel Hill, North Carolina 

Purchase Order Terms & Conditions 
 

 

l. If Seller performs services or constructs, erects, inspects or delivers hereunder, Seller will 

indemnify and save harmless Purchaser from all loss or the payment of all sums of 

money by reason of all accidents, injuries or damages to persons or property that may 

happen to occur in connection therewith. 

 

m. Purchaser reserves the right to place in Seller s plant, at Purchaser s expense, an inspector 

or inspectors who shall be permitted to inspect before shipment or during the process of 

manufacture, any material on this order. 

 

n. Seller agrees not to release any advertising copy mentioning Purchaser or quoting the 

opinion of any of Purchaser s employees. 

 

o. Seller represents and warrants that no Federal or State statute or regulations or municipal 

ordinance has been or will be violated in the manufacturing, sale or delivery of any article 

or service sold and delivered hereunder and if such violation does occur, Seller will 

indemnify and save harmless Purchaser from all loss, penalties, or the payment of all 

sums of money on account of such violation. 

 

p. Unless this contract is exempt therefrom under the rules and regulations of the President s 

Committee on Equal Employment Opportunity, the contract provisions of Section 301 of 

the Executive Order No. 10925, dated March 6, 1961, any subsequent changes thereto are 

to the extent they may be applicable, made a part of this contract by reference. 

 

q. Any contractors supplying both services and materials shall be paid all sales or use taxes 

on materials furnished and shall indemnify and save harmless Purchaser from any 

damages, costs, expenses or penalties on account of such taxes. 

 

r. Purchaser may at any time insist upon strict compliance with these Terms and Conditions 

notwithstanding any previous custom, practice or course of dealing to the contrary. 

 

s. The Terms and Conditions of sale as stated in this order govern in the event of conflict 

with any terms of Seller s proposal and are not subject to change by reason of any written 

or verbal statement by Seller of any terms stated in Seller s acknowledgement unless 

same is accepted in writing by the Town of Chapel Hill. 

 

t. The Vendor, and any subcontractor(s) of said Vendor, shall comply with the requirements 

of Article 2 of Chapter 64 of the North Carolina General Statutes. Pursuant to NCGS Ï 

143-133.3 (c)(2), contracts solely for purchase of apparatus, supplies, materials, and 

equipment are exempt from this provision. 

 

u. If funding source is federal funds, the following federal laws apply, as applicable, per 2 

CFR §200.326 & 2 CFR Part 200, Appendix II: Equal Employment Opportunity (41 CFR 

Part 60); Davis-Bacon Act (40 USC 3141-3148); Copeland “Anti-Kickback” Act (40 

USC 3145); Contract Work Hours and Safety Standards Act (40 USC 3701-3708); Rights 
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to Inventions Made (37 CFR Part 401); Clean Air Act (42 USC 7401-7671q); Federal 

Water Pollution Control Act (33 USC 1251-1387); Energy Policy and Conservation Act 

(42 USC 6201); Debarment and Suspension (Executive Orders 12549 & 12689); Byrd 

Anti-Lobbying Amendment (31 USC 1352); Procurement of Recovered Materials (2 

CFR §200.322). 




