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Nature Research and Reviews Journals Online
ACADEMIC LICENCE AGREEMENT SCHEDVULE

TAGREEMENT DATE: AGREEMENT REF NO:
101290} 1029 a
PARTIES: L3I0
Liconsor: Nature America, inc. whose principai place of business is al 345 Park

Avenue South, Naw York, NY 100101707
Licnnsee: [institution] of (address |.

LICENSED WMATERIAL:
Tick the box next ta tha titie(s) to which you wish to apply for a site licence:

Nature Research Journals

& Wature Biotechanology

The electronic versions of (s) the moat recent printed edilion of Nature Biotechnology at
the date of access and (b) the printed editions of Nature Bjotechnoiogy published sinoa 1
November 1998, In each case aveliabie for accass on the Internet atthe URL
hitp://www.nature.com/hbY from ime 10 tims tcgether with any addlticnal material that the
Licensar makes available to the Licenses,

(X) Nature Cell Biology

The elactronic versicns of {a) the most recent printed edition of Nature Call Biclogy at the
date of access and (b) the printed ediions of Nature Cell Biclogy published sincs 1:May
1999, in each case avallable for ascess on the Internet at the URL
htrp:/iwww.natyre.com/ned/ from time to time together with any additional materiai that the
Licensor makes avafable to the Licensee.

Nature Genelicy
The electronic versions of (&) tha most recent printed edition of Nature Genetics at the
dale of eccess and (b) the printed editions of Nature Ganetics publishad since 1 June
1898, In each case availabie for accass on the Intarnet at the URL
hitp:/iwww. nature com/ng/ from time to time together with any additional material thet the
| Licensar makes available to the Licensee.
| B Naswre Immanology
The electronic versiona of (a) the most recant printed edition of Nature Immunclogy at tre
date of access and (b) the printad editions of Nature Immunclogy published since 1 July
2000, in each case avallsble for access on the Intemet at the URL
http' /imww.natyce com/njf from time te time together with any additional material that the
Licensor makes available to the Licenses.

Mature Medicine

e electronic versions of (a) the most recent printed edition of Nature Medicine at the
date of access and (b) the printed editions of Nature Madicine published since 1
September 1898, in sach case avallable for access on the intermnet at the URL
hitp:/iwww,naturs. com/n/ from time to time together with any additional ma'erial that the
Licensor makes available to the Licensee.

M Nature Newroscience
The electronic versione of (a) the most recent printed edition o Nature Neuroscience at
the date of access and (b) the printad editions of Nature Neuroscience published since 1
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May 1968, in each case available for access on the Intarnet at the URL i
Hp:/iwww. n gture com!/ / from tima to time together with any additional material that f
the Licensor makes availgble to the Licensee.

X Nature Soructural Blology

The electronic versians of (a) the most recant pnnted editlon of Nature Structural Biology
at the date of access and (b) the printed editions of Nature Structural Biology published
since 1 July 19988, in each cese available for access on the Internet at the URL
http/Awww.natyre.com/neb/ from time to time together with any additional material that the
Licensor makes avaiiable to the Licansee.

Nature Revisws Journals

(X} Nature Reviews Molecuiar Cell Blology

The electrenic versions of gif the printed editions of Nature Reviews Molecular Cell Biology
published on or before the date of access avsilable for access on the Internet [at the URL
http:/fvww natyre.com/nrm) from time to time together with any addilienal material that the
Licensor makes avallable to the Licengse.

m Natuse Reviews Neurosclence

The electranic versions of all the printed editions of Nature Reviews Neuroscience
published on or before the date of access avalladie for access on the Intemet [at the URL
hitp- v ngture com/aem) from time to time together with any addtional materia| that the
Licensor makas avalilabie to the Licansee.

X Nature Reviews Genetles .

The elsctronie versions of all the printed editions of Nalure Reviews Genetics published on
cr before the date of access available for access on the Intemet {at the URL

hitp:/fwww .nature, com/nng) from time to time together with any additional material thel the
Licensor makes availabie to the Licensee.

X\Nature Reviews Cancer
The slectronic varsions of all the printed editions of Nature Reviews Cancer publishad on

or befors the date of acgess available for access on the Internet [at the URL
<hit=:/www.nature.com/nre>] from time to time together with any additional material that
the Licansor makes available to the Licensse.

| f0] Nazare Reviews Imnumalofr
The electronlc versions of all the printad editions of Nature Reviews Immunology
published on or before the date of access available for access on the Intemet [at the URL
<httr://ww .nature comynri>] from time to time together with any additional material that

the Licensor makes avaltable o tha Licensee.

COMMENCEMENT DATE: .
Grphp AT JIVeMbEE (@ 200)
“THE TERM: 12 months from the Commencement Date

LICENCE DETAILS!

DEPARTMENTS: [Insert name of Depariments]

Liconsee Average number of Staff and Studenta (as defined in the attached Terms)
in the Departments during the 12 month pariod prior to the Commencement Date:

not mare than [1191n ]
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LICENCE AGREEMENT SCHEDULE

FINTERPRETATION

1.1 In these Terms, unless the context raquires
otherwise, the following expressions have the following
meanings:

" “Authorized User™: (a) every member of staff cmployed
by or otherwise accredited by the Licenses; (b) overy

| srudent accredited 1o the Licensee for the purposes of full-
time or part«time attendance; (c) individual members of
the public who are users of the Licensee’s library or
{nformation service; and (d) individual members of the
public permitted to use the Licenses’s library or
inforrmation services: in each case who are perynitted
general access 10 the Network by the Licensee.

“Customer Support™: the Helpdesk providing rcason,able
¢-mail and velephone support.

“"Staffl and Students”™: the s!udants mrollcd ar accredited
to the Licensee and the wuw staff

- employed by or otherwise accredited to the Licensee.

. Nothing in this definition shail in any way limit or

otherwise affect the definirion of Authorized Uscr, sbove,

TNefwork - the Liccnsee's network system of comnectcd
computcys at the Licensee’s premises, the IP address for
‘which i 3¢t out in the Schedule,

1.2 The Agreement contains the entire agreement and

undertaking between the parties relating 1 the Licensed
Material and supersedes any prior agreement.

13 The terminetion of this Agreement shall not
prejudice the rights and remedies of cither party apainst
the oth¢z in respeet of any prior breach of covenant, terms,
werTanty or condition,

14 The failure of any party 10 enforce any provision

of this Agrccment on any ohe occasion shall ot affects its

NELSON response: We need 10 keep 1his
clause in because Nature is allowing the

teaching and research staff to have access 1o
Nature.

CDL Response: OK, but nzed to add “Nothing

in this definition shall in any way limit or

otherwise affzct the definidon of Authorized

Jser, above,” in order 10 ensure that non-

academic staff such as librarians are
Authorized Users. This was OK’d for Nature

Page 2 of 19
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LICENCE AGREEMENT SCHEDULE

night to enforce another provision or the same provision on

another gccasion.

1.5 Nothing contalned in this Agreement shall
constitute or shall be construcd as constituting &
parmership, joint venture, or contract of ¢mployment
between the paties.

"2 PBELIVERY AND GRANT OF RIGHTS

2.1 In consideration of the payments made by the
Licenset, and subjecr to the Licensee observing its
obligations under this Agreement, the Licensor grants 1o
the Licensee for the Term the following non-excluyive
rights (“the Rights"), to:

(2) sccess via the Necwork st any tune the Licensor's
server, of as the case may be any service provided by an
a2gent on its behalf, for the purpose of accessing the
Licensed Material, for research, teaching, and privare

study purposes by means of workstations connected to the

Networl;;

(b) make the Licensed Matenal accessible vis the
Nerwork to the Authorized Users for their rescarch,
teaching and private sudy purposes;

(c) pemiit Autkorized Users to qisplay. print and/or
downlond individuzl arbieles and otber individuva) jtems
from senrches of the Licensad Material for research
teaching, and private study purposes by means of
workstations connected to the Network;

) permit iwachag-staff accredited 1o the Licensee 10
reproduce individuel articles from the Licensed Material
for distribution during the term of this Agreement o
students accredited to the Licensee for the purpose of
including such individual asticles in cqurse study packs or

10 resurvgy, & -

2,1(d) Nature's Site Licensing policy does not
currently allow electronic reserves that
involve the making of electronic copies of
licensed material that your users can then
access without going through our servers for
authentication. The current policy does,
however, allow for the posting of links 10 the

licensed material on reserve lists that, when

clicked on, take the user to Nature's server for
suthentication. We can accept your proposed
change if CDL deletes the term “electronic.”
This policy is currently under review, bul for
now this remains a rather inflexible stipulation

, of the cwrrent agreement.

CDL. Response: The deletion of “electronic”
is acceplable. sinee posting of links on reserve
bais will suftice ror UC s purposes curteqtly.

NELSON response: We need o keep
“teaching” in the clause. It would read “permit

teaching staff accredited 1o the nggma 10

Page 2 of 19
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reproduce individual articles from the

Licens aterial for disiribution during the
term of this Agreement to students accreditcd

Io the Licensee for the purpose of including
individual articles in course stud ks

or in regerves.”

CDL Response: OK, We can accept these
terms.

Loy das o dhe eleeizonie sournal volumes for
the pistbiese al peeaciy ation aned o fon the cnvtiog g1 g

swndiiy gl o,
PSS K

L

Ll

2.1(c) Nature's Licensimng policy docs not
currently allow the lioensee to create their
own archive of the Licensed material. Clause
4.5 of this agreement strictly prohibits such
archiving of elecaonic material upon
termination of this agreement by ejther party.
This policy is currently being reviewed, but
for the time being, we are not able to bend on
this issue._CDL Response: The CDIL will

| continue 1o address this issue, which is velawed
19 perpeival access, with ﬁ'
We are upder the understandime that the
serpetua] deeess jssue 1 currenmily under
revicew by Nature's Board.

NE J ¢: We understand vour
concerns over perpetual access and this issue
will continue to be reviewed by the Board of
Directors. Al this time, we cannot include
CDL’s proposed clauss 2.1e.

CDL Response: OK, we can sccept removing
this clause until Nature's Board spproves
. perpetual access for its customers.

] permyy Licenaee to provide electronte links 1a the
Livensed Moterial from Licenove's web prwets), and s
cncoulated W o in wivy that sill fereoye the

i useltliess of Y Eicenged Material 1o Audhorized 1 sers,
Liegisor s staffwd] provide assistanee to License gpen
Yeguest m creatiog <uch Doks eFTects My, T cinged pnrucy
Lo rgke chinees in the wopesrancve vl such ks oy
seasonablv ruawsied by Letenvar Ticensor will also

pren ile naeans for Licenave o bk divee iy fom wegornds ue
Fooense s hibdoerankic vompuing svstems B the content
ap the 1o seend Mutedial gt ahe tidke, asstie. snd genele
Long b psaie sinebard Deerpet cotnntniceations pod
appbiv s srevavols it suel other asathods iy imay e
aepeesd satw bicenwt et Dicensee, Other then e

s acenwee shall ot madity,

wogaeon ol yun Btk
fie. o evade g Ders pdve Work of the Lecensed

Ml ipy '

Z.1{f) Somc clarification on this Llause is
necessary before we can comment. The
creation of links to Licensed Material located
on Nature's servers is fine. Can you be a bit
more explicit about the type of assistance
CDL would require in setting up these links
and what type of modifications to the
sppearance of these links might be necessary?
Also, what is meant in laymen's tetms by
"...means for Licensee to link directly from
records in Licensor's bibliographic computing
systems to the content in the Licensed
Material at the title, issue, and article levels..."
Does this mean simply that you would like to

Page 4 of 19
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to 2 specific article in a specific issue? Please

delete or clarify.

Tzchnea) requireme s
ot Dewng d\Scssed gnd
reviéuwed wokFn COL

® N .
library (whether by post or fax) for the purposes of
rescarch: or private study, a single psper copy of an
electronic eriginal of an individua! document, a practice
commonly igiown 13 Inwslibrary Loan.

In

2.2 The Rughts are personal to the Licenscs (The
Regents of the Universiry of Califoraia) through which
vights are extended fo the tea UC campuses. Neither party
may assign, sub-license, wansfar, charge or otherwise
dispose of its xights under this Agreement withour the prior
written consent of the other.

2.3

(includwmg dry copics made by the Licensee) is not
wansferred to the Licensee and remains vested in the
Licensor, subjest 1o the Rights granted in Clause 2.1. The
Licensee acknowledges that any rights not expressly
granted. in this License are reserved to the Licensor,

Page Sof 19
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24 The Liccnsee 18 respensible for the provision of
and payment for the computcr equipment and
iclecomununication services necessary for access to the
Licensed Material. The Licensor shall not issue credits or
: refunde against charges incurred by the Licensee in
relation to such telecommunication services or those
incwred contacting Customer Support. The Licensee
accopls that the Licensor has no control ever such
tsleconununication services and that the Licensor shal
heve no liability to the Licensee for the acts or amissions
of providers of telecommunication services or for faults in
or feilures of their spparanis. i

.. 2 icu o SR IS FRURIA Y vHprs t0) 2.5 ’I'h«)s issue is covered in Clause 7.4(d) of

LEOVIGE cotituas setvice 7adiys o werk with a6 sy erig . Therefore, its addition here is
AR et pettoantle dhe 0 dowi-tane etk o

,._I;Ld(,l.,d wahwsapee and tepair. Schedoled downetiny
wl by perronned al a bnug 10 NYAIMYE eanvenIchoe o
gusteinemn workddy,

in.7.4(d) Boes not meet the Minimum
vequirementx thar the CDL has specified for
T‘Cd‘\ nt CGJ r un({,mm'b’ } ;Tndm's;nflrj 2 ulm :::VLJ’;L': i!ic:l’g.:l‘c} accds.
Olq LCdst Nee i) "'Q‘O Sraliony In
Cdlec%L% SVLG‘WCC%L d ‘ attuched lcchmcal cument tor further
(/{ 7L

mformuhon Whnlr_-% may be willine 1o

26 Nature shall make reasonzble efforis 10 cemply
ﬁ " with the American with Dissbilities Act (ADA).
Lm0 B0TOCN ] c0pET T e nyplementation  2X] C2n you De 2 bit more specific about what
ol additfaisd securiia procgiares os shey wre develoogd Asitis, itisa bit
 clarify,

We are {s)

/'I—CO m“\[ 't WeneB are é(:\ Key Infrastrucihee (PK1) authentication,
j () w3 See Appendix !l of the attuched
leviewed ABeused A

L. —

Page 6 of 19
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A8 Loy cetguion of s Astecinetiy, Lisensor 2.8 It1s not currently Nature's site licensing
st pros fede Dicesaey with the conient prey jously policy 10 allow for this addition (sec my
Jicwnner oy suni aesesible (0] wensve us of e dote of comments on 2.1e).

aueh lermiisation in o fonmat usable by the Licensee anil
acgepiudie 1o both pariies. acensor ey by nrams 1o

Ligensee a non-exelusive. ravalivalive. nerpetual hcoiia g

CDL Regponse:. [n consonance with aur

ase supl ganient n secardangs with the tepm of this Slalus k3 yesearch universily. [“',c cannol
Aurvemeat, whicl e shall sui ve s ermmation of  JONGUS sigaificam vestmenty in gigitel
1hiy Aureemel content by bending on thiy, The CDL will

gontimue 1o address Lhis issue wiijh 1onna
Namoraly. We are under the undersianding
that the perpetual access issue s currently
under reviaw oy Natre's Board.

NELSON response: Agajn, we do understand
Your cgncern, but at this time we cannot

include this additional clause,

CDL Response: OK, we can 2ccept removing
this clsuse unti) Nature’s Board approves
perpetual access for its customers,

3. USAGE RESTRICTIONS

(b) make the Licensed Matenal, or any elementof i,
available by any means to persans other than Authorized

| Users; i
) make the Licensed Matenisl) or any clementofit,

available on, or by, electronic bulletin boards, news
groups, Web sites, FTP or any other meens of posting ot

transmirting material on the Internet, an on-line service or ;
wide area network; 7 7 | ‘

I'(d) remove or obscure the Licensor's copyright
notice from the Licensed Material including hard-copy
pnint-cuty;

L (&) use the Licensed Material to create any detivative
- work, product or service, or merpe the Licensed Material
| with say other product, database, or service;
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NITSVIRWOE D hedAcasibalaytoachieve language: “undertake any activity which
porcnucahaighscliv-rinmtonpe-thebiccuned would directly compete with the Licensor's
Materiad, (Nobe: As an educational institution, wo ¢anaat efforts to sell)and m’;dcel the Licensed
gatiepate which acrivitics waould he detriimental ro Material”

Natre's bortowyllne, ot can we b beld responsible for it
Hewever. we do_intend 1o abide by the syrcement and 10 . : :
o our users of their responsibililies,) CDL Response: While this language is hetter,

1gn ' this addressed in 3.(a) which prohibits
commerginl use? As mentioned vreviously,
since the redacted Jjcense serves as the CDL's
way of informing staff and other users of their
obligations. both Nature and the CT have an
interest in the license beiny as clear and
tucuitiel s possible,

NELSON response: While we understand
that your redacted license serves as CDL's
way of informing staff, and other vsers of
their obligation, we cannot delete 3G In jis

ﬁx entirety.

CDL Response: OK, we can accept replacing
‘with"undertake any activity which would
6{/ directly compete with the Licensor’s cfforts 10

sell and market the Licensed Material.”

accordance with this Agreement in & manner that would tell us why CDL wants to exclude proprictary

infringe the copyright aesthowpsapsiairi-rights cantained  rights from this clause?

within 1t; or
CDI, Response: What proprictary rights arnc
being referved to here? Plesse clurity your
meoding by providing concrete examples.

NELSON response: By Proprietary rights, we
mean any right of ownership of the licensor.

ﬂ { CDL Response: OK, we can accept initial
language.

6 make the Licensed Material or any part of it
availabls by remote access to any person other than
_ Authorized Users.

\
. TERM AND TERMINATION

Page 8 of 19
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4.1 This Agreement shall begin on the
Commeacement Date and continue for an inital period the
Term 3s defiwed in the Schedule. The Term may be
reneww! for additional oae year periods, subject o

. payruent of appropriate fees and acceptance thercof by the

Licensor, in accordance with Clause 5.1.

4,2 Either party may terminsts this Agreement at any -

time Upon written netice 1o the other if the other party ;
defaults by failing to perform any obligation on its part. m .
The terrination will becomie effective thirty days after ‘ 5

rece{pt 0f written notice unless, in the case of a remediable

- materia] defauly, during the relevant period of thirty days

the defaulting party has remedied the default.

4.3 Ejther party may termunate this Agreement at any
time upon thirty days’ wnitten notice.

cc:11 18ee 62 120

4.4 If rermination of this Agrecment occurs a3 & result. DL Response: The renumbering is
of nodce being given oy the Licensce under Clause 4.2 or acceptable.
450, 0or 7.7 by the Licensor under Clause 4.3, the

the License Fee a5 represents the paid but unexpired Term

- Licensor shall repay the Licenses a rateable proportion of / ’ "7 ‘EK

at the date of termiation.

el NN e Lot ik,
ki n-hadi-wapes: (Note: e G, requires 3 clause.

crpemial license Lo use the mareriy) il bas paig for fn date . . :
B ¥ S CD1. Response: “['he CIL will conty

4.5 It 1s not currently Nature's Licensing
policy to allow for 8 perpetual license to use
AR . , the Licensed Material upon termination of the
DR aHaRA Poa%  agreement, therefore we cannot delete this

nue o

at the time of termindtion. See Clouse 2.8 on 2
address this issue wilh

are under the understanding that the

. We
perpetusl

sccess issuc is currently under review by

Nature's Boaro.

NELSON response; Through discussions

with and at this time we can only

use the following, “On termination of this

Aggeement, the Licensee agrees to destroy,

and will use its reasonable endeavors to

procurc that all Authorized Users destrov, all

Licensed Materials stored on any dipital

- j £K information storage media, including. butnot

limited to, system servers, hard disks,

we can accept
M re’s Board app

Page 9 of 19
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CDL Response: The renumberning 1s

acceptable.
U U/ Vi
4.36  Either party may terminate the Agreement " CDL Responge: The renumbering 1s

forthwith on notice in writing to the other if the other party acceptable,
is unablv to pay its debts or ceases or threatens to cense (0
carry on business, goes into adnunistration, receivership or
administtanve receivership, or any event analogous to any
, of the foregoing oceurs in any junzdiction.
I
F§ TICENCE FEE

3.1 The Licensee agrees to the pay the Licensor the
Licence Fee within 60 days of the Commencement Date.
Provided that the Licensor is satisfied with the manner in
which the Licensec has performed its obligations under
this Agreement the Licensee will xeceive, if possible 90
days but no later than 90days before the end of the Term
an invoice for fees for renewal of the Agreement for a
further petiod of one year. (Note: We prefer that
notification by CDL Acquisitions representatives serve s
official notice of whether we are renewing or not)

5.2 All amounts payable by the Licensee under this
Agreement shall be exclusive of any sales, use, vahie
added or similar taxes.

5.8 The License Fee Is 8ssessed on the number of
Licensce's Staff and Stadents during the 12 month period
prior to the Commencement Date for the initia) term and
for subsequent 12 month periods for subsequent onc year
1erms. The Licencee shall notify the Licensor if tbe
number of Licensee Staff and Students sigaificantly
exceeds or falls short of the number of Licenses Staf¥ and
Students statcd {n the Schedule. The parties acknowledge
that in the event (hat such number of Licensee Staff end
Srudeals increases or decreases in any subsequent 12
month period after the Commencement Date, the Licensee
Fee will be adjusted accordingly using the Licensee’s then
applicuble charges for the one year period subseguent to
such 12 month |

period. (Note This clause s vary swkward. Perhapswe | DI Note:r_Anv chance of mekina this |

Page 10 of 19
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Mmply yuy hat the heense lee wiil be adjusted annuallv | Clearer?
based on tie acun! TR

NELSON response: Nature has modificd
clause 5.4 apd belisves this reads clearer:

"The License Fee is assess on the number of

Licensee’s Staff and Students during the 12
month period prior 10 the Commencement
Date for the initial teym and for subsequent 12
month periods for subsequent one year terms.
The Licensee shall notify the Licensor on an
annua) basis of the number of Licensee Staff
and Students as reported in Licensee’s most

regent published data of record. The License
,TEK Fee will be adjusted in accordence with the

Licensor’s then applioable charges for the

/spe¢ified renewnl period.”
» | CDL Response: The n)rw language is
acceptable,

§ ™ “LYCENSEE'S GNDERTAKINGS
. 6.1 The Licensee will ake reasonable steps 1o enswre
‘ that the Licensed Material is used only in accordance with

the terms and conditons of this Agreement and shall i
| inform Authorized Users of te permitred use restrictions

and other provisions set out in this Agreement.

[265) The Licensce shall put into place reasonable 6.2 We cannot accept the deletion of this

proceduzes 1o restrict access 1o the materials 1o Authorized  glause. Nature does not expect CDL to police
Users and to inform them of the lerms and conditions of the behavior of its authorized users. We do,

this Agrsement. however, ask that you have reasonable |
procedures in place to restrict access to |
Authorized Users, and to inform Authorized
Users of the terms and conditions of this
Agreement. This could take the form of
postings on your intranet, or placing
information by computer stations in your
llbrary. In essence, the same procedures that
you hormelly use to inform your patrons of
your library's services are sufficient

CDL Response: The CDL has sugoested ngw
languige which we helieve more clearly
retlocts Nature's capectation rexarding our
scupe of responsibilities. Please see language
u left.

NELSON response: Your change to clause 6.2 '
is accepted, but we are confused why you

have added, “restrict access™?

Pagc 11 of 19
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CDL Response: The renumbering is
aoceptable. A change 1o “The Licensce shall
putinto place reasonable procedures (o restrict
access only (o the materials o Authorized
Users and to inform them of the terms and

Eg{oondiu'ous of this Agreement’” would highlight
5 our intention here.

632  ‘ine Liccasee Wi notity the Licensor ‘ABe renumoenng 1s
immediately of infringements that come to the Licensee’s ¢
notice and the Licensee agrees to co-pperate with the

Licensor as appropriate o stop further abuse should it : A/ jf,‘](
oceur. .
o0di Sedbjeckloiiie-4 S-Nnoting in this 6.4 the references to Clauses 4.5 and 6.3

Agreement shall make the Liconsee lisble for breach of the  should stay. Otherwise, your proposed

terms arid conditions of this Agreement by any Authorized  modification is fine.

User as long as the Licensce complied with the terms of

Clauses 5.1,6.2 and 6.3 did not inteutivnallv cause, ‘ :

. N ) ———— * I CDL Response: We can aceept keepipe
assisy : .

mm cor:;nﬁzrﬁ:nrch:; ;tl;vl:‘;;}:ing such | clauge 6.3 und have reinstated it at Jett. Since

breach whether from the Liceusor or otherwise, However, | \YS.UIt SontinuIng 1o discuss the perperua]

in the cvent of continuing abuse the Licensor shall be - aceess issue, the (inal languase for this clause
entitled 1o terminate this Agreement followine a 30 dav  svill depend on the outcomie of those
cure period as deseribed in Clause 4.2+ diseussions,

NELSON response: We are continually
discussipg perpetual access, however ar this

time clavse 6.4 must read as follows: ‘*Subject
ta clause 4.5, nothing in this agreement shall
make the Licensee liable for breach of the
terms and conditions of ¢ement by an
Authorized User as long as the Licensee
complied with the terms ¢f Clauses 6.1, 6.2
and 6.3. and did not jptentionally cause, assist
in or encourage such breach nor allowed it o

continue after having received notice of such
bresch whether from the Licensor or

_ otherwise. However, in the event of
continuing abuse the Licensor shall be entitled

fo terminate this Agreement following 2 30
day cure period a3 deseribed in Clause 4.2.”

CDL Respense: The new language, directly
above, is acceptable until such time that
Nature’s Board approves perpetual access.

6.34  The Licensor shallbe entiled to momitor the use ~ CDL Response: The renumbering is

of the Licensed Material through the Licensor s servers ags Eptable.
N EAGh mmmmw
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as o monitor compliance with this Agreement Such
monitoring shall not comprormise Anthorized Users’ right
to privacy.

7. WARRANTIES, UNDERTARINGS AND
INDEMNITIES

7.1 The Licensor warrants to the Licensee that it bas
full rights and authority to grant the Rights to the Licensee
and that the use by the Licensee of the Licensed Material

in acecrdance with this Agreement will not infringe the |
rights of any third party. 7 f

7.2 The Licensor shall indemmfy the Licensec for the
amount of any award of dumages against the Licenses by a
court of competent jurisdiction as a result of any claim
arising from a breach of the warranty in Clause 7.1
provided that the Licensor shall be entitled to assume sole
cenduct of any defence and shall have the right at ity
- option;
(8) 10 procure the right for the Licensee to continue
using the Licensed Material;
(®) to meke such alterations, modifications or “T2()and 7 2(¢)
- adjustmaen to the Licensed Materia] that it becomes non-  We believe that your additions here are

infringing without incurring a material reducton in unnecessery. These Clauses already guaraniee

s n e s, Lk ANl e i rations ol ok
SeiY ¢ | 4 Ot | H . .
SO Cts Lg 1 Droquich LIgeny . "material reduction in performance or

ienminate tis Avrcewent and be vniiflgd 1o 8 pro-tated e . .
refund ofF focs s outlined 1n Cjgse 7.7: o function" to the Licensed Materials. You will

sdditionally be protected from alterations that
change the scope of the Licensed Material if
you accept our proposed modification of
Clause 7.7 (see below).

U1 Response: Should Nature age
revised definition of “materially alter the
seape” at Cluuse 7.7 below. we ueree to delete

our addijons jn 7.2 b and ¢.
NELSON response: (b) The clause(s) must

remain as it. “To make such alterations,

-- modifications or adjustments to the Licensed
Materials that it becomes non-infringing
without incurring a material reduction in

‘ { performance or fimction.”

CDL Response: OK, the initial language is

accepiable.
© to replace the Licensed Matenial with non- NELSON response; (c) Lhe clause(s) must
infringing substitures provided thet such substitutes do not | remain as it is. “To replace the Ljcensed
entsi] 8 material reduction in performance or function, Material with non-infringing substitutes

Hov ever. i1 sucd moditivevon advernah affeers e value provided that such substitutes do not entzil a

ul thy Jl'.“ HeL Loveaney tay ternrmete this Agreenment matecial reductii : in];erformanoc or

veiada 11l J-\.” l e n‘t A mj...,u{ Y
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and be eitived 104 pro-vated relund off fecs as ouiliged i ‘ fupction.”

L Tuuse 2.7,

| 0,(/!
[CV) NO LIMITATION OF LIABILITY SET FORTH

ELSEWHERE IN THIS AGREEMENT IS APPLICABLE
TO THIS INDEMINIFICATION.

" 73 The Licensor shall not be liable to the Licensee
. for any loss or damage whatsoever resulting from
omissions or inaccuracies in the Licensed Matorial
regardless of how caused. In the eveut of a fauls, the
Licensee shall notify Customer Support of the sarne by
_telephons, electronic mail or {n writng.

7.4 Without prejudice to the gencrality of the

fore goinr,, the Licensor shall not be liable for any claim

_trising from:

‘ () any failure or maltunction resulting wholly or 1o

| any material extent from the Licensee’s negligence,
operator srTor, use other than in accordance with the user

" Documentation or any other misuse or abuse of the

. Licensed Product;

“{b) the failure by the Licensee to implement
recommendations previously advised by the Licensor in
respect of, or solutions for, faukts in the Liotnsed Material;
(c) the decomplladon or modification of the Licensed

. Materizl or its morger with any other program or amy
maintenance repair adjustment alteraton or enhancement

. of the Licensed Material by any persen other than the

' Licensor it is suthorized agent; or

JEX

CDL Response: OK, the initial language is
acceptable.

hd) the Licensee or any Authorized User being unable

| 10 exercise the Rights due to the Licensed material being
unavailablc 23 & result of any act or omission of the
Licensor provided that the period for which the Licensed
Materia] is not available shall not exceed a period of &8-20
hours (ir aggregate) in any continuous period of 1000
hours.

Teonny ca) T
QXE Ot
QNSNS G

j'uwu“{no“i& N

L Lok

7.4(d) We can only promise to deliver to the
.to us by our

in
niumbers in this
this ot

et the (DI requived
weehnical standards Wee gitsched lechnical

cervice dues noy

ol / document. p, 3) lo mt the eapeclalions of
our users. 1f you provide us with sontiuet
information tor your host\we would b
this,
wnll
™53 ine Licensee sl USE its-temnrtasniinle €110TES 75 We Fave signed sorcements with other
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to safeguard the intellectual property—conticheasiesl state run institutions and this Clause bas not |

infpuiiaion-and-proprietay rights of the Licensor been an issue, Is there something specific w0 t
California stalc law that prevents you from
being able 10 make promises as to
confidentiality and protection of proprietary
rights? In the past, when an issuc with this
clause has arisen, we have suggested the
following alicration that has been accepted:
"Either party shall use its best efforts 1o
safeguard the intellectual property,
confidentia] information, and proprietary
rights of the other."

CDL Rexponse; California has the Brown
Sunshive Act which prohibits state Bgencies [o
gugrantee the configentiality of any public
records. which extends 1o such ilems as
CONUICLS, Drives. Bic,: should thev be
u]ucw.d for review b) Lhe gubhc The LL
can aceepl that we will use “reasonable
eftorts” to suleauvard all three richts, with the
understanding that we aje limited in our
ability 10 do 20 by California law,

rights of licenser.”
&/ K CDL Response: OK, the new language,

directly sbove, is acceptable.

75 THE LICENSED MATERJIAL 1S PROVIDED
“AS IS.” NEITHER THE LICENSOR NOR ANYONE
ELSE MAKES ANY WARRANTIES OF ANY KIND,
EITHER EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO. WARRANTIES OF
MERCHANTABILITY, QUALITY, ACCURACY OR
FITNESS FOR A PARTICULAR PURPOSE.
EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED IN THis-CLAUSE 7, ALL
CONDITIONS, WARRANTIES, TERMS,
REPRESENTATIONS, AND UNDERTAKINGS
EXPRESS OR IMPLIED, STATUTORY OR
OTHERWISE IN RESPECT OF THE LICENSED
MATERIAL ARE TO THE FULLEST EXTENT
PERMITTED BY LAW EXPRESSLY EXCLUDED.

“NO ORAL OR WRITTEN INFORMATION OR
ADVICE GIVEN BY ANY REPRESENTATIVE OF
THE LICENSOR OR BY ANYONE ELSE SHALL
CREATE ANY WARRANTIES. SOME
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' EXCLUSION OF IMPLIED WARRANTIES, SO THE
ABOVE EXCLUSIONS MAY NOT APPLY TO YOU

| AND YOU MAY HAVE OTHER LEGAL RIGHTS
THAT VARY BY JURISDICTION,

7.3

'The conwent of the Licensed Matenial is subject to

. change without notice. However, Licensee has the right 1o

| terrinate within 30 days 2¢ a result of any material
changes that the Licensee, in its soke discretion, believes
adversely affects the value of the product. In this evenr, the

' Licensee: has the right to a pro-rated refund of the current
subscription per the date of termingtion,

78

"The Liccnser shall provide to the Licsnsec on a

" quarterly basis usage data indicating the number of artioles
from the Licensed Materisl downloaded by the Licensee

and its Authorized Users on & monthly basis for the

Licensec's private internal use only Provided That the
Li¢ensor shall not be required to disclose any information
to the Licensee which it is prohibited from disclosing (o
the Licensee due 10 any legal or regulatory constraint
imposed upon it, including without limitation any
applicable privacy or data protection legislation or
regulations or contractual obligations. The Licensce shall
keep all usage data supplicd by the Licensor confidential
and shall not disclose it to any person other than selected

Ex M/

staff within the Licensee’s institution without the prior

written consent of the Licensor.

1y Liveusor sl use rensonanle o [gils B snsay

that the onlipe content is squivelept 19 peint journals,

7.9 While  believe T understand your concern
here, we believe that the addition of this

sepresents complers, futhlul aad tmely repljcations ol'the | clause is unnecessary. While Nature Online

prinl vemsions ol such jourmals and will zooperate with 1he

Lacinaan o dgdeninty and corred) AITUE oF einishans,

Vo e

does offer online aooess to the full content of
the printed journal, it is essentially a separate
product {rom Nature, the weekly printed
joumnal. The Licenscd Material is defined in
the schedule as "the edition of Nature at the
date of access and the cditions of Electronic
Nsture published since 1 June 1997 in each
case available for access on the internet...from
time to ume together with any additional
material that the Licensor makes available 0
the Licensee." Nature Online is not simply an
electronic version of the printed edition; it is
the printed edition PLUS any additional
material that the Licensor makes available.
This license agreement (prior 1o your addition
of Clause 7.9) guerantees CDL online access
1o the most recent print edition of Nature at
the date of access. Beyond this definition of
 the License Material in the schedule, CDL's
interest in defining the licensed Material by
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the printed journal is covered If you accept
our modification of 7.7 (see comments on 7.7
above).

CDL's Response; Qup spwrwested [acuase. it
lefi. addresses the CD1.’s concern that tie
online version vontain at Jrast a3 much
editonal content as the print anu that 11

reRregems avimelv replication of sugh. We
welcomg Nature’s suagestion for language

thet wddresges such concern.

NLLSON resnonse: Nature cannol melude
CDLS prusosed chanwe ot 7,9,

CDL Response: CDL requires that this clause

remain and gl approved it on Sept, 13,
2001.

3. FORCEMAJEURE

8.1  Elther party's failure to perform any teom or
conditon of this Agreement as s result of condilions
beyond its contro) such s, but not limited to, war, strikes,
tloods, govermrnental restrictions, power failures, or
damage or destruction of zny network facilities or services,
shall not be deemed a breach of this Agreement.

82 [f 2ny event set out 1n Clause 8.1 shall continue
for 2 period in excess of 30 days either party shall be
entitled to terminate this A greement forthwith by written
aotice to the other.

3. NOTICE

Any notice 10 be served on evther party by he other made
under this Agreement shall be in writing sent by prepaid
record=d delivery or registered post to the address of the
addressee as set out in the Schiedule or 1w such other
address as nosified by either party to the other as lts
address for service of notices and all such notices shall be
deemed 10 have been received within 48 hours after
posting.

10. LIABILITY

10.1  Neither party cxcludes or Iimits Habiiity to the

| other party for death or personal injury caused by its own
negligence or any other liability the exclusion or limitation
of which is expressly prohibited by law.
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102 Exocptas provided for b Clause 7.2 and 10.1 ! k
above, the liability of the Licensor in respect of any and all

claims (whether in contract or in tort) arising out of or in

connection with this Agreement is limited in respect of

cach cvent or series of connected events 1o the greater of

U or an amount equal o the fees paid under this

Agreement,

10.3  Exceptas provided for In Clause 7.2 and 10.1,
notwithstanding anything else contained in this Agreement
in no ¢vint shall the Licensor be ligble t the Licensee for: |
@®) loss of profits, business, revenue, gocawnl),
anticipated savings; and/or

®) indirect, special or consequential Joss or damage.

104 EXCEPT AS PROVIDED IN CLAUSE 7.2
and 10.], IN NO EVENT WILL THE LICENSOR BE

| LIABLE TO THE LICENSEE OR ANYONE ELSE

| FOR ANY DAMAGES, INCLUDING BUT NOT

' LIMITED TO ANY LOST PROFITS, LOST
SAVINGS OR OTHER INCIDENTAL OR

. CONSEQUENTIAL DAMAGES, ARISING OUT OF:

(1) THY USE OR INABILITY TO USE THE

| LICENSED MATERIALS OR ANY
INTERRUPTIONS IN THEIR USE; (2) ANY

| INACCURACY IN THE LICENSED MATERIALS;

' OR (3) THE UNAVAILABILITY AT ANY TIME OR

| TIMES OF CUSTOMER SUPPORT, IN EACH CASE
EVEN IF THE LICENSOR HAS BEEN ADVISED OF

. THE POSSIBILITY OF SUCH DAMAGES IN

| ADVANCE.

1

1. YARIATION

| The Licensor may modify the Agreement fram tims to

| time, such modificetions becoming ¢ffective within 30

" days of notification of the samie by the Licensor to the

‘ Licensee. The Licensee shall bave 30 days from such
written notification to accept the modifications or

_ terminaie the Agreement

12, GOVERNING LAW

with respect to this Agreement and its subject matter, shall

be governad by the laws of the State of California, without

reference to the principles of conflicts of laws thereof. Any Vs
. dispute urising out of or relating wo this Agreement o7 it
: subject matter not settied by the panties may be resolved '

only by the courts of the State California o, if subject 4

maner jurisdiction exists, by the Unired States federal

courts, with venue in the County of Alameda (in the case

of state court) or in the District of California (in the case of
| federal court). Each of the parties hereby consents to the

\ This Agreement, and the rights and jiabilitics of the parnes
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Jjunisaiction of such cOUrty over il in any action invorviag |
any such dispute, Each of the partiss agrees not to
comencnce or malntaln 2 logal proceeding involving any
such dispute in any forum except a count of the State of
Califoraia located th Alameda County or the United States
District Court for the District of Californda (other than to
enforce & judgement obtained Lx such courrs) end sgroes

; not to contest the venue of any action involving any such
dispute in the County of Alameda or the District of
California, &5 the case may be, nor 1o assert |n any such

court the dogtrine of forum nog $onveniens or the Hke. ‘
13. SEVERABILITY

In the ovent any provision of this Agreement 1s hold by 2
- court or other tribunal of competent jurisdiction to be

conmary to law, the romatning provisions of this

Agreement wili remain in full forco end effect.

e waverRs

Wo provision of this Agreement or breach therecf may be
" waived except in & writing signed by the party against
| whoo the waiver is sought to be enforced.

Page 19 of 19
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Electronic Nature
Addendum to License Agreement

THIS ADDENDUM is made on the I22day of Dece~ber 2003

BETWEEN:

Licensor: Nature Publishing Group, Inc. whose principal place of business is at 345
Park Avenue South, New York, NY 10010-1707 (“licensor”).

Licensee: Regents of the University of California, a non-profit academic institution,
with its principal offices at the California Digital Library, University of California Office
of the President, 415 20% Street, 4™ F loor, Oakland, CA 94612, USA (“Licensee”).

WHEREAS

This is an Addendum to the License Agreement (“the License Agreement”)
dated October 29, 2001 and made between the Licensor and the Licensee;

NOW IT IS HERBY AGREED as follows;
From the Date hereof the License Agreement shall be amended as follows;

The Licensed Material shall, in addition to that specified in the License
Agreement include from the date hereof the following;

Nature Reviews Journals

M Nature Reviews Microbiology

The electronic versions of all the printed editions of Nature Reviews
Microbiology published on or after October 2003 available for access on
the Internet [at the URL <http://www.nature.com/nrmicro>] from time to
time together with any additional material that the Licensor makes
available to the Licensee.

The License Fee shall be
To run from December 1, 2003 to December 31, 2004
2. Save as set out herein the License Agreement shall remain in full force and effect and

the terms of the License Agreement shall apply to the Licensed Material set out herein as
if it were included in the License Agreement from the date hereof.



The parties each agree to the terms of this Addendum to the License Agreement

Signed by: . Signed by:
For and on For and on
Nature America, Inc. Licensee



Electronic Nature
Addendum to License Agreement

THIS ADDENDUM is made on the 'z"day of December, 2003

BETWEEN:

Licensor: Nature Publishing Group, Inc. whose principal place of business is at 345
Park Avenue South, New York, NY 10010-1707 (“Licensor”).

Licensee: Regents of the University of California, a non-profit academic institution,

with its principal offices at the California Digital Library, University of California Office
of the President, 415 20" Street, 4™ Floor, Oakland, CA 94612, USA (“Licensee”).

WHEREAS

This is an Addendum to the License Agreement (“the License Agreement”)
dated October 29, 2001 and made between the Licensor and the Licensee;

NOW IT IS HERBY AGREED as follows:
1. From the Date hereof the License Agreement shall be amended as follows;

The Licensed Material shall, in addition to that specified in the License
Agreement include from the date hereof the following;

The EMBO Publications

i Z The EMBO Journal and EMBO Reports

The electronic versions of (a) the most recent printed edition of The EMBO Journal and
EMBO Reports at the date of access and (b) the printed editions of The EMBO Journal
and EMBO Reports published since 1997 and July 2000 (respectively), in each case
available for access on the Internet at the URL http://www.embojnl.org/ and
http://www.emboreports.org/ from time to time together with any additional material that
the Licensor makes available to the Licensee.

MLaboratory Investigation

The electronic versions of (a) the most recent printed edition of Laboratory Investigation
at the date of access and (b) the printed editions of Laboratory Investigation published
since 2000, in each case available for access on the Internet at the URL
http://www.nature.com/labinvest/ from time to time together with any additional material
that the Licensor makes available to the Licensee.




M Modern Pathology

The electronic versions of (a) the most recent printed edition of Modern Pathology at the
date of access and (b) the printed editions of Modern Pathology published since 2000, in
each case available for access on the Internet at the URL
http://www.nature.com/modpathol/ from time to time together with any additional
material that the Licensor makes available to the Licensee.

m Neuropsychopharmacology

The electronic versions of (a) the most recent printed edition of
Neuropsychopharmacology at the date of access and (b) the printed editions of
Neuropsychopharmacology published since 1995, in each case available for access on the
Internet at the URL www.nature.com/npp from time to time together with any additional
material that the Licensor makes available to the Licensee.

The License Fee shall be

To run from January 1, 2004 to December 31, 2004

2. Save as set out herein the License Agreement shall remain in full force and effect and
the terms of the License Agreement shall apply to the Licensed Material set out herein as
if it were included in the License Agreement from the date hereof.

The parties each agree to the terms of this Addendum to the License Agreement

Signed by: Signed
For and ,
Nature America, Inc. Licensee
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