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Nature Research and Reviews Journals Online
ACADEMIC LICENCE AGREEMENT SCHEDULE

AGREEMENT DATE:! AGREEMENT REF NO:
I01=29)0) 10249c13 DA
PARTIES: elale
Liconsor:  Nature America, inc. whose principai place of business is at 345 Park

Avenue South, New York, NY 10010-1707
Licnnsee: [Institution] of (address ).

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

Nature Research Journals

& Wature Biotechnology

The electronic versions of (8) the most recent printed adition of Nature Biotechrofogy at
the date of access and (b) the printsd editions of Nature Biotechnology published sinca 1
Novembar 1968, In each case avellabie for accass on the Internet at the URL
hite:/www.nature.com/nbt from time 10 time lcgether with any additional 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 Cali Biology at the
date of access and (b) the printed editions of Nature Cell Biology published since 1:May
1899, In each case avallgble for access on the Internet ai the URL
hitp://www.natyre.com/ped/ from time to time together with any additional material that the
Licensar makes avafable to the Licensee.

Nature Genelicy |
The elactronic versions of (a) the mos! recent printed edition of Nature Genetics at the
dale of ecesss and (b) the printed editions of Nature Ganetics published since 1 June ;
1898, In each case availabie for accass on the Internet at the URL !
hitp: /iwww. nature com/ng/ from time to time together with any additional material thet the }
| Licensar makes availabie to the Licensee.

X Nature Immanology
The elactronic versiona of (a) the most recant printed edition of Nature Immunclogy &t tre
cate of 2ccess and (b) the printad editions of Nature Immunology published since 1 July
2000, in each case avallsble for access on the Intemet at the URL
http/Awww.natyre com/nif from time to time together with any additlonal matenal that the
Licenaor makes available to the Licensee.

Nature Medlcine

e eleclrohi¢ versiong of (a) the most recent printsd edition of Nature Medicine at the
date of access and (b) the printed editions of Nature Medicine published since 1
September 1808, in sach case avallable far access on the intenet at the URL
hitp.//www nature comynm/ from fime to time tegether with any additional material that the
Licensor makes available to the Licenszee.

! MNMWC Newrosclence
Tha electronic versions o1 {a) the most recent printed edition o! Nature Neuroscience at
the date of aceess and (b) the printed aditions of Nature Neuroscience published since 1
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May 1968, in each case available for access on the internet at the URL
T L www.ngtire. com/ / from tima to time together with any additional material that
the Licensor makes availgble to the Licensee.

& Nature Svuctural Blology

The elactronic versians of (@) the most recant printed eaition of Nature Structural Biology
at the date of access and (b) the printed editians of Nature Structural Biclogy published
since 1 July 1998, in each case avmilable for access on the internet at the URL
hitp/Awww.natyre.com/ngb/ from time to time logether with any additional material that the
Licensor makes avaliable ta the Licansee.

Nature Reviews Journals

X) Nature Reviews Molecuiar Cell Blology

The electronic versions of gl the printed editions of Nature Raviews Molecular Cell Biology
published an or bafore the date of acess avgilable for access on the Internet [at the URL
http:/fwww natyre.com/nrm] from time to time together with any addilienal material that the
Licensor makes avsliable te the Licensse.

m Nature Reviews Neurosclence

The electranic versions of all the printed editicns of Nalure Revisws Neuroscience
published on or before the date of access avallable for access on the intemet {at the URL
hitp:/eww.ngfure com/nrn) from time to time together with any addtiona! materia! that the
Licensor makes avallable to the Licensee.

X' Nature Reviews Genetles . .

The elsctronie versions of all the printed edttions of Nature Reviews Genetics published on
cr befora the date of access available for access on the Intemet [at the URL

htp: iiwww nature, com/nrg] from time to time together with any additional material thal the
Licensor makes avzilable to the Licensee.

X\Nature Reviews Cancer

The slectronic varsions of all the printed editions of Nature Reviews Cancer published on
or befors the date of access available for access on the Internet [at the URL
<hitz://www.nature.com/nre>] from time to time together with any additional material that
the Licansor makes gvaitable to the Licenseas.

] Nature Reviews Immunclo

The electronic versions of a!ﬁhc printad editions of Nature Reviews (mmunology
published on or before the date of access available for access on the Intemnet [at the URL
<httoi//www ngture. comynn>] from time to time together with any additional material that
the Licensor makes avaltable to the Licensee.

"COMMENCEMENT DATE: .
s odap A ivember Q.
' THE TERM: 12 months from the Commancement Date
LICENCE DE]A!LS:
DEPARTMENTS: [Insert name of Depariments)

Licensee Average number of Staff and Studentsa (as defined in the attached Terms)
in the Departments during the 12 month period prior to the Commensement Date:

not mare than [7197 ]
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LICENCE AGREEMENT SCHEDULE

Licepssx Kas avallable to he Licensee.

|

[INTERPRETATION -

11 In these Terms, unless the context requites
otherwise, the [ollowing expressions have the following
mcamnm N o 7
“aAuthorized User: (a) every member of statf employed
by or otherwise accredited by the Licenses; (b) svery
studznt accredited to the Licensee for the purposes of full-
time or part-time attendance; (c) individua! members of
the public who are uscrs of the Licensee’s library or
. {nformation service; and (d) individual members of the
| public permitted 1o use the Licensee's library or
| information services: in each case who ere permined
genera! access 10 the Network by the Licensee. ;
. “Customer Support™s the Helpdesk ptonding reasonable
, ¢-mail 2nd 1elephone support. ‘
'-smr tund Students”: the students enrolled or accredited @_SON response: We niced 10 keep s
 to the Licensee and the wishing-adserossh-stafl clause in because Nature is allowing the

employed by or otherwise accredited to the Licensee. teaching and research staff to have access 1o
Nothing in this definition shall in any way limit or Nature.

otherwise affect the definition of Authorized Uscr, above,

' CDL Response: OK, but need to add “Nothing
in this definition shall in any way limit or
otherwise aff«ct the definition of Authorized
User, above,” in order 10 ensure that non-
academic staff such as librarians are
Authorized Users. This was OK'd for Nature
by Donna.,

1.2 10e Agreement contains tie entire agreement and
vndertaking between the parties relating w the Licensed
Material and supersedes any prior agreement.

) The termination of this Agreement shall not
prejudice the rights end remedies of cither party agsinst
the other in respect of any prior breach of qovemm., terms,
werranly or condition, I

14 AQE f3uUre Of any PArty 10 €nlorce any provision
of this Agrecment on any one occasion shall not affects its

Page2 of 19
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LICENCE AGREEMENT SCHEDULE

‘right to enforce another provision or the same provision on

another uccasion.

1.5 Nothing contained in this Agreement shall
constitute or shall be construed as constituting &
parmership, joist venture, or contract of employment
between the parties,

T BELIVERY AND GRANT OF RIGHTS
2.1 In consideration of the payments made by the

Licensee, and subject to the Licensee observing its
obligetians under this Agreement, the Licensor grants 10
the Licensse for the Term the followlig non-exclusive
rights (“the Rights”), to:

(2)
server, or as the case may be any service provided by an
agent on its behalf, for the parpose of accessing the
Licensed Mazterial, fot research, teaching, and private

study purposes by means of workstations connected to the

Networlk:;

access via the Necwork et any fume the Licensor's

(b) make the Licensed Matenial accessible vis the
Nerworl: to the Authorized Users for their research,
teaching, and private sudy purposes;

©) permit Autkorized Users to display. print and/or
downlosnd individual articles and other individuva) jtems
frorn seatrches of the Licensad Material for research
teaching, and private study purposes by means of
workstations connecied to the Network;

(d) permit iaGaai-statt aceredited to the Licensee 1o 2,1(d) Nature's Site Licensing policy does not

reproduce individuel articles from the Licensed Material
for distribution during the veym of this Agreement to
students accredited o the Licensee for the purpose of
including such individual articles in course study packs or

U 72y

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 to the
licensed malerial on reserve lists that, when
clicked on, take the user to Nature's server for
euthentication. We can accept your proposed
change if CDL dcletes the term “electronic.”
This policy is currently under review, but for
now this remains a rather inflexible stipulation
of the current agreement.

CDIL Response; The deletion of “electrunice”
ig aceeptable. e posting of links on reserve
hais will suttice ror UC s purngses curteqtly.

NELSON respopse: We need o keep

“teaching’' in the clause. It would read “permit
teaching staff accredited to the Lg’g@ﬁg 10

Page 3 of 19
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reproduce individual articles from the
Licensed Material for disgribution during the
term of this Agroement to students aecredited

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

orinre es.”

CDL Response: OK. We can accept these

terms.
ik SO Gk VIO LA gieelronie journgi volunwes for  2,](e) Nature's Licensing policy does not
the prttose al weencryativg aned oe for e crvatiog g1 1 currently sllow the Jicensee to create their

swnbiv wvehin g,

own archive of the Licensed material. Clause
4.5 of this agreement strictly prohibits such
archiving of electronic material upon
termination of this agreement by ejther party.
This policy is currently being reviewed, but

for the iime being, we are not sble tobend on
thig issue._CDL Response: The CDE will !
continue o address this issue, which s vetawd
0 perpeiual aceess. with Donpa Namorato.
We are under the understandine thar the
pemetunl necess issue is currenmly under
revicw by Nature's Boerd,

NELSON response: We understand vour
concerns over perpetual aceess and this issue

jzayc will continue to be reviewed by the Board of
Directors. At this time, we caninot include
CDL’s proposed clauss 2.1e.

7

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

1 e Liceisee 1o provide eizetionic linkg e 2.1(f) Some clarification on this Clause 1s
Livensed Muterial from Licensee's web puuetsl, dnd i neosssary before we san comment. The
cneourated W o sy in wivs hal sill erae e creation of links to Licensed Material located

usefuliess of the Uienyed Mol 1o Anthorized Users,

| egnsor s stalt wll provade :\.l:.\;\.Sl:\nL'L" 10 Licensey up..m.\ more explicit about the type of assistance
Feuest i crealing <ueh hoks eriocnn aiy, 1 clinsea aevecs DL 1d ., i th links
to rraky ehinees i the agpearance ol sueh ks ay ¢ would require m'sc lf‘g up these lin
wasonablv ruanesied by Letensar 1 iulHOl‘ will also and what type ofmoqlﬁcau?ns to the

R nn.‘ ins for | oahiact o bvk dineeev (o reconds iy BppEarance of these links m‘ght be necessary?

Froensed s h«Nm STanhic COmPULNE svaters b he Conlent -‘\1507 what is meant in laymen’s terms by

on Nature's servers is fine. Can you be a bit

an e | octeed Materag sy the tide i, and tnele ...Ineans for License¢ 10 link directly from \

Lagg b psane sEmdaed Deeroet coptsninicetions and rccords in Licensor's bxbhogtaphlc computmg
Dl s sietacais and \u\'h oty siihody as v e gygtems to the content in the Licensed

Aoty igvmar vl | iaenae. Othe then e Matcnal at the “ﬂc' issue, and article levels..."

reaeone o st ks L scenses shall st maodity,
marpulie. oy s oeult 9 Derinadve Waork of e Lecensed

Does this mean simply that you vsould like to
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-------- D 8DI€ 10 provide a 1ink that wili lake the user
to 2 specific article in a specific issue? Please
- clarify.

links

your tg\;m_c,gj st‘agg__r)d m;x_caui s

ru.ur 1bout 30 minufes of your stft™s Ume,
sek to link from own libravy calaloy

d)rchlv 1o Ipecific articles in a specific issuc.
rather then séuding the peiron 1o a vendor

websile or a jolnal title link. Please sce

Tzchniead re quwf,mu.ﬂ
ot D{,\_,n,Cs dl&wgscd m If you prefer, we could replace
reviewed wikn CoL section f, wirh the yatement:

“Nalure aprees to Joliow the open URI,
,--. standard tor both linking inlo and out of
-t«x Legnsed manedials.” Delails about the opel

LRI stendard are listed in Anpendix 1V of

sttached document. \

(8)  permit Licensee to supply o the user of another
library (whether by post or fax) for he purposes of
rescarch or private study, a single peper copy of an
electronic ariginal of an individual document, a practice
commonly known a8 Inteslibrary Loan,

2.2 The Raghts are personal to the Licensee (The

" Regents of the Universiry of California) through which
rights are extended to the ten UC campuses. Neither party
may assign, sub-license, wansfar, charge o7 otherwise
dispose of its xights under this Agreement without the pdor
written consent of the other.

Page S of 19
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4 The Licensee 1s responsible for the provision of
and payment for the computer equipment and
telecomununication services necessary for access to the
Licensed Marerial. The Licensor shall not issue credits or
: refunds against charges incurred by the Liconsee in
relation to such telecommunication services or those \
incurred contacting Customer Support. The Licenses
accepts that the Licensor has no control over such
! telecomuniunication services and thai the Licensor shall i
have no liability to the Licensee for (ke acts or amissions
of providers of telecommunication services or for faults in
or failures of their apparams.

S 5w SR NG PCUNIaDIC Cilerts 10 2.5 This issue is covered in Clause 7‘4(d) of

LN o a6t fee 7 i~ u work wilh Bt syt Agreement. Therefore, its addition here is
UYL m e pet ol $he M diwinetane tielud

\Lh\.dh\u] v eiapee aid iepair. Sehcduled downeting
wilLhe porfonmed ul s e 10 nunimize lganvepienie o
cogheme I WOnkd gy

in 7.4(d) Yeoes notimeet the prinimum
requirement thar the CDL has specified for
T‘Cd\ nt COJ r Ul(UY\‘Cn'B vendors in ordy to serve our clienlgle’s needs.
Ou(c bewn V lewred Qund  Elussee LN ate obaations. i
CDL altwcngd technicat Icument tor turtheg)
s cLES (..O ot

informapion. While o may be willine 1o
sirike the inserlion of INs clause here,
resolution of the service Qualiry issue ar 7.4

meet our minimum requircrienis.

NELSON response: Technical iSsu&will be

,2.6 Nature shall make reasonable efforts 1o comply
with the American with Disabilities Act (ADA).

X0 e parties el coopeniie i the nunlesieitatiog
ol addiionsd seeut iy Provganres os then tre develongd Asitis, itisabit

clarify,

n We 1o Public

~1 .
lco('vmca[ ' uD’Cﬂ\t’/:b are éct - ) -
‘ . 'J () Plguse see AppendIx Il of the attached
! Feview d BCV%U] u\\"l‘\ technical document foha discussion of the
|

CoL- P

NELSON response¢: Technical
determined if legal changes are

Pege 6 of 19
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28 Lo atanion oIS Asteenien Lisensor 2.8 Itis not currently Nature's site licensing ‘ '
Suadl progfde Lisssaey wih e comen pres ioun)y policy 1o allow for this addition (see my

Jineragr oy st avesible 01 wensee a8 of the dne of
auch termination in g fonmat usable by the Licensec an.d
acseptubie to both parties. Lieengol ey aby nramy to
Ligenser a non-exelusive. rovaltvsfve. perpetual Licens 19

comments on 2.1e). '

CDL Regponse: 1n consonance with aur

uae 3up ] ganient ih aecoiunge with the tepms of this Slus a3 Jesearch umiversily. L’_( cannot
Aureement, whicl lermis shall sumove inv emmation of forfiits sigaificam ll]VCSUT\.t':.HIn in digitel
thiy Aujeemen) content by bending on this, The CDL will

gontinue Lo address 1his issug wiih Donna

Namoratn. We are under the undersianding
that the perpetual access jssue s currently
under vevizw oy Nanire's Board,

NELSON response: Again, we do understand
]‘E_‘Zt your cgncern, but a1 this time we cannot

include this additional clause,

3. USAGE RESTRICTIONS

- (b) make the Licensed Matenial, or any elementof 1t,
avaiiable by any means to persans other than Authorized
Ucers;

l {c) make the Licensed Material "or any clementof it,

i available on, or by, electronic bulletin boards, news
. groups, Web sites, FTP or any other means of posting or
transmitting material on the Internet, an on-line scrvise or

| wide avea network; . o ___‘

(¢) use the Licensed Material to create any derivative
: work, product or service, or merge the Licensed Material
’_\yith sny othet product, databass, or service;
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language: "undertake any activity which
would directly compete with the Licensor's

m IH]‘“" whn.h #etivities wgylg he a!etrumnml 0 ﬁ:ﬁﬁ, sell and market the Licensed

Nature's borrowllie, por can we be beld responsible for ir.
);(Q_\v_g._er we do inten 1o abide by the sgreement and 10 . . :
mnform our users of their responsibilities, ) LDL Response: While this langusge is better,

wn't this addressed in 3.(a) which prohibits
commereinl use? As mentioned vreviously,
since the redacted license serves ag the CDL s
way of informing staff and other users of their
obligations. both Nature and the CDI have an
immcst in the license beinw us ¢lear and

fabondstiih

NELSON response: While we understand
that vour redacted license serves as CDL's
way of informning staff, and other users of
their obligation, we cannot delete 3G in jts

entirety.

we can accept replacing
with"undertake any activity which would

directly compete with the Licensor's efforts 10
U sell and market the Licensed Material.”

accordance with this Agreement in ¢ manner thﬁl would tell us why CDL Wl.flls to cxcludc propnctary
infringe the copyright ciwthowpiapriaran-rights contained rights from this clause?
within it; or

CDI, Reaponse: What proprictary rights ane
beine referred 10 here? Please clurify your
mepning by providing concrete exanwles.

NELSON response: By Proprietary rights, we

j‘EK mean any right of ownership of the licensor,
Because of this, Lepal counsel insist we leave
it in.

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

4] make the Licensed Material or any part of it
: available by remote access to any person other than
| Authorized Users.

4. TERM AND TERMINATION

Page B of 19
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Commencement Date and continue for an inital period the
Term a5 defined in the Schedule. The Term may be
renewwd for additional oac year periods, subject to
payrment of appropriate fees and acceptance thercof by the
Licensor, in accordance with Clanse 5.1,

defaults by failing to perform any obligation on its part.
The ternination will become effective thirty days after
recefpt 0f written notice unless, in the case of a remediablc
materia] default, during the relevant period of thirty days

time upon Written notice 1o the other if the other pary (//(/

I\

4.3 Exther party may terminate this Agreement at any |
time upon thirty days’ wnitten nonce. :

of notice being given by the Licensce under Clause 4.2 or acceptable,

4.3 or 7.7 by the Licensor under Clause 4.3, the /

Licensor shall repay the Licensec a rateable proportion of : ’

the License Fee a5 represents the pa{d but unexpired Term { jfgc
it the date of termination, ‘

policy to allow for & perpetual license to use
e Mg, ‘ the Licensed Material upon termination of the
AT Ty A TO RTINS agreement, therefore we cannot delete this

X = o oy L clause.
Skt geind-hack-wptepes: (Note: ‘The CDI, requires 3 S
perpetpal license 1o use the mareriy) it has paid for o dale . R .
at the lime of termination. See Clause 2.8 ‘ CDI. Response: The CDIL will continue to
- address this issue with Donna Namorato. We
are snder the understanding that the perpetual
1ccess issug iy currently under review by
Nature's Hoaro.

NELSON response: Through discussions
with Donna and Kurt, at this lime we can only

use the following, “On termination of this
Aggeement, the Licensee agrees 10 destroy,
and will use its reasonsble endeavors to
procurc that all Authorized Users destrov, al]
Licensed Materials stored on any dipital

- information storage media, including, butnot
limited to, system servers_hard disks,

we can Bccept removing
M re’s Board approves

Page 9 of 19
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4.4} The Licensor may temporazily suspend the - CDL Response: The renumbening is
* provision of the Liccnsed Matenial to only the Licensee's acceptable.
TP addresses from which unsutherized use is suspected
with lmwacdiate cffect op written notice without liability if
the Licensor believes the Licensed Material is being wsed Co e
in  manzer which contravenes the previsions of this -7 LK
Agreement.

4.36  Bither party may terminate the Agreement "CDL Response: The renumbening 1s
forthwith on notice in writing to the other if the other party acceptable,

. Is unably to pay its debts or ceases or threatens to cease (0 |
camy on business, goss into adruinistration, receivership or
administtanve receivership, or any event analogous to any _7 EK’
of the for¢zoing oceurs in any junediction. ) |

5. CYCENCE FEE

5.1 The Licensee agrees to the pay the Licensor the
Licence Fee within 60 days of the Commencement Date.
Provide:d that the Licensor is satisfied with the mannerin = |
which the Licensee has performed its obligations under

this Agreement the Licensee will receive, if possible 90
days but no later thap 90days bedore the end of the Term

an involce Jor fees for repewal of the Agreement for a
further pericd of one year, (Note: We prefer that
ootification by CDL Acquisitions representatives serve as
official notice of whether we are renewing or not.)

53 The Licensee wanants that, to the best of its
knowledge, its Sl and Studeats during the 12 months
prior to the Corsnencermnent Date did not exceed the

number of St1aff snd Students stated in the Schedule.
—_

Page 10 of 13
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1y yay that hie licenae Tee wiil be adjusted annuallv
bosed on the aetsal 1)

SR

it

wo e

NELSON response: Nature has modified
clause S 4 and belisves this fcads clearer:
"The License Fee is assess on the number of
Licensee's Staff and Students during the 12
month period prior 1o the Commencement
Date for the initial term and for subseguent 12

month periods for subsequent one year terms.
j The Licensee shall notify the Licensor on an

anpua) basis of the number of Licensee Staff

and Students as reported in Licensee’s most

regent published data of record. The License

Fee will be adjusted in accordence with the

| Liccnsur’s then applicable charges for the
Vspscified renewnl period.”
|

CDL Response: The new language is
acceptable.

8. LICENSEE'S UNDERTAKINGS

6.1 The Licensee will take reasonable sieps 10 ensure
that the Licensed Material is used only in accordance with
the terms and conditions of this Agreementand shall
inform Authorized Users of the permitred use restrictions

i and other provigions st out in this Agreement,

bl The Licensce shall put into place reasonable

, procedures 1o restrict access 1o the materials to Authorized
| Users and 1o inform them of the 1erms and conditions of

. this Agreeiment.

6.2 We cannot accept the deletion of this
clause. Nature does not expect CDL to police
the behavior of its authorized users. We do,
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 1ake the form of

- postings on your intranet, or placing

| information by computer stations in your
library. In essence, the same procedures that
you normelly use to inform your patrons of
your library's services are sufficient.

CDL Response: The CDL hay sugaested new
lanzunye which we believe more clearly
retlocts Nature's capectation rerarding our
scune of responsibilities. Please see language
ul left.

| NELSON response: Your change to clause 6.2

. is accepted, but we are confused why you
have added, “restrict access™?

Pagcll ol 19
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imroediately of infingements that come 10 the Licensee's
natice and the Licensce agrees 10 co-operate With the

Licensor as appropriate 1 stop further abuse should it
occur,

Agreement shall make the Licensee lioble for breach of the
terms arid conditions of this Agreement by sny Authorized
User as long as the Licensee complied with the terms of
Clauses 6.1,_6.2 and 6.3 did not inteutionallv cause,

e onatly assistin or encourage such breach nor
allowed {t to conzinue after having recelved notice of such
breach whether from the Licensor or otherwise, However,
in the cvent of continuing abuse the Licensor shall be
eatitled to terminare this Agreement fallowine a 30 dav

CDL Response: The renumbeting is
acceptable. A change 10 “The Licensee shall
putinto place reasonable procedures to restrict
access only 1o the materials 1o Authorized
Users and to inform them of the terms and

‘ would highlight
intention here.

should stay. Otherwise, your proposed
modification is fine.

1$

CDL, Response: We gan aceept keeping
clauge 6.3 snd have reinststed it at left. Since
e ure continuing 1o discuss the perpetual
aceess issue. the final languave (or this claise
wiil depend on the gutconie of those

cure period as described in Clouse 4.2

'

e /e e T

NELSON response: We are continually
discussing perpetual access, however a this
time clause 6.4 must read as follows: “Subject
to clause 4.5, nothing in this agreement shall
make the Licensee liable for breach of the
terms and conditions of this apreement by any
Authorized User as long as the Licensee
complied wjth the terms ¢f Clauses 6.1, 6.2
and 6.3. and did not jntentionally cause, assist
in or eneourage such breach nor allowed it o
continue after having received notice of such
breach whether from the Licensor or
otherwise However, in the svent of
continuing abuse the Licensor shall be envitled
fo termjpate this Agrecment followigg 2 30

day cure period as deseribed in Clause 4.2.%

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

6,54  The Licensor shall be entifled to momitor the use
of the Licensed Mazerial through the Licensor s servers

CDL Response: The renumbering is
aggyéptable.

“TO T ph 3 . SUCh i

i\

Page 12 of 19



971 "39dd

Nature Monthly Journals Online
LICENCE AGREEMENT SCHEDULE

£2:77 18@e ee 100

as 0 moniter compliance with this Agreement. Such
monitoring shall not comprornise Anthorized Users’ right
to orivacy.

7. WARRANTIES, UNDERTAKINGS AND
INDEMNITIES

7.1 The Licepsor warrants 1o the Licensee that it bas
full rights and authority to prant the Rights to the Licensee
and the! the use by the Licensee of the Licensed Material
in accordancs with this Agreement will not infringe the
rights of any third party.

72 Tre Licensor shall indemmfy the Licensce 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 wamrunty in Clause 7.1
provided that the Licensor shall be entitled to assume sole
conduct of any defencs and shall have the right atits
option:

(s) 1o procure the night for the Licensse to coutinue
using te Licensed Material;

®) 1o meke such alterations, modifications or “7200) and 7.2(c)

adjustment to the Licensed Material that it becomnss non- ' We believe that your additions here are

nfringing without incurring a material reduction in
perforznance or function, However il such medification

adveisely allects the value of the product, Ligsnsse way

unnecessery. These Clauses already gusrantee
that the stated alrerations would not incur

wnminate tis Axrceient and be ynfitled to 8 pro-rated % fma:na'l' zd;ctf_n fn ped'rtl'&ﬂtn mm:f o.;. i
refund ofY fees s outlined in Glause 7.7; or unction e License a §. Youwl

additionally be protected from alterations that

chenge the scope of the Licensed Material if
you accept our proposed modification of

ChHI. Response:

Should Nature ag
revised definition of “materially alter the

- Clause 7.7 (see below).

seope” ut Cluuse 7.7 below, we ngree to delete

our additions in 7.2 b and c¢.

NELSON response: (b) The clause(s) must

remain as it. “To make such alterations,

modifications or adjustments 1o the Licensed

Materials that it becomes non-infringing

without incurring a materigl reduction in

gcrfonnancc or function.”
U/ ~ CDL Response: OK, the initial langusge is

~acceplable.

© to repluce the Licensed Matenal with non- "NELSON response;

infringing substitutes provided that such substitutes do not

¢) The clause(s) must

" yemain as it is. “To replace the I jcensed

entsil & material reduction in performance or function, ' Material with non-infringing substitutes

Hov ever. i1 suedi imoditivenon advenahy affocts e value provided that such substitutes do not entzi) a
ol the prodect octioey ay mnnmtu‘ml\ Agleeniemt mateial reduction in performance ot
IR TNETYON 1Y EUTIOUNPIY f..A mt FEPCIPTIR luuu’llu %;L———————-—

\n
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and he entite leagreiaed relund ol Tees as ouilioed 1

Clane 2,7, |
I

CDL Response: OK, the initial language is

acceptable,
@ NO LIMITATION OF LIABILITY SETFORTH
ELSEWHERE IN THIS AGREEMENT IS APPLICABLE
TO THIS INDEMINIFICATION.

73 The Licensor shall not be Hable 1o the Licensee
for any loss or damage whatsoever resulting from
omissions or inaccuracies in the Licensed Material

. regardless of how caused. In the eveut of a faul, the
Licensee shall notify Customer Support of the same by
telephone, electronic mail oc fn writing.

7.4 Without prejudice to the generality of the
foregoing, the Licensor shall not be liable for any claim
arising from:

(a) any 1ailure or malfunction resuiting wholly or 1o
any matezial extent from the Liconsse's negligence,
optrator erTor, use other than in accordance with the user
Documentation or any other misuse or abuse of the
Licensed Product;
{b) the tsilure by the Licensee 1o implement
recommendations previously advised by the Licensor in
respect of, or solutions for, faults in the Liotnsed Materjal;
(c) the decompiletion or modification of the Licensed
Material or its morger with any other program or any |
maintenance repair adjustment alteraton or enhancement
of the Licensed Material by any person other than the
Licensor it is authorized agent; or
@ the Licensee or any Authorized User being unabie (;{d) We can only promise to deliver to the
D
h

to exercise the Rights due to the Licensed material being ensees what is guaranteed to us by our

unavailable 23 & result of any act or omission of the ost\which is that no black-out or breakdown
Licensor srovided that the period for which the Licensod exceed SO hours (in aggregate)

Material is not available shall not exceed a period of £4-20
hours (ir aggregate) in any continuous period of 1000
hours,

Tecnni ca) Fequirerments L oo .
OQXE 20 £V M service dues not Meet the CDLL required
ARG e d Kt ok L%‘Jl'li‘é.“.L.?‘.L“m.‘r.*IS).?.)S‘g‘Z\E‘AEL‘éS.hS’.Q.‘E}:’l\!‘J9.'!l

document. . 3) lo mdxt the capeelations of

O/t/ B/ our users. If you provide us with contict

numbers in this

be
determined if legal changes are ngggtiated.

\
7.5 The Licensee shall use isReriwas it effors 7.5 We have signed agreements with other
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to safeguard the Intellectual propertyvontichentiss state run institutions and this Clause bas not
{rbLiipa—nd-Dropreky rights of the Licensor been an issue. Is there something specific 1o
California stale law that prevents you from
being able 10 make promises as to
confidentiality and protection of proprietary
rights? In the past, when an issue with this
clause has arisen, we have suggested the
following alteration that has been accepted:
"Either party shall use its best efforts o
safeguard the intellectual property,
confidential information, and proprietary
rights of the other."

LCDL Response;California has the Brown
‘Supshine Act which prohibits state agencies fo
guaraniee the conlidentiality of any public
records. which exiepds 1 such items as
GO, Drives, gte.. showld they be
requesied for ceview by the public, The iDL
can aceepl that we will use “'reasonable
eHorts” o suleauard all thyee richrs, with the
understanding that we ale limited in our
ability 1 do g0 by Californis law,

LSON response: Nature will egree to the
following: “The |jcensee shall use reasonable

effonis to safeguard the intellectual property,

confidentia) information, and proprietary
rights of licensar.”

0{/ ﬁ/ CDL Response: OK, the new language,
) directly above, is acceptable.

7.6 THE LICENSED MATEIIAL 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, WARRANTIKS 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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“IJUKISDICTT:
EXCLUSION OF IMPLIED WARRANTIES, SO THE
| ABOVE EXCLUSIONS MAY NOT APPLY TO YOU

- AND YOU MAY HAVE OTHER LEGAL RIGHTS
THAT VARY BY JURISDICTION.

ek () (,//

7.8 ‘The Liccnsor Shall Provide 10 the Licensee on &
quarterly basis usage data indicatisg the number of arnoles
from the: Licensed Materis| downloaded by the Licensee
and s Authorized Users on a monthly basis for the
Licensec's private internal use only Provided That the
Licensor shall not be required (o disclose sny information
to the Liceasee which it is prohibited from disclosing to
the Licensee due to 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 supplied by the Licensor confidential
and shall not disclose it to any person other than selected
staff witbin the Licensee’s institution without the prior
written cansent of the Licensor.

3. Liveusor shalt use rengonable of joris 1o onsaly 7.9 While I believe I understand your concern
1ot the anline content is savivelept 19 print journals, here, we believe that the addition of this
represents complers, futhlyl asd tmely replieutions ot e clause is unnecessary. While Nature Online

st versions ol such journaly and will zooperate wih the
Licinass o dennnty and corres] ITUrs oF otnishigns,

docs offer online zooess to the full content of
the printed journal, it is essentially a separare
product from Nature, the weekly printed
journal. The Licensed Material is defined in
the schedule as "the edition of Nature at the
date of access and the cditions of Electronic
Nature published since 1 June 1997 in cach
casc available for access on the intemnet...from
time to tme together with any additional
material that the Licensor makes available 10
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 10 your addition
of Clause 7.9) guerantees CDL online access
to 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 joumal 1s covered 1T you accept
our modification of 7.7 (see comments on 7.7 |
above).

CDL's Responye: Qup spvvented languase. at
lefl. addresses the CNI.°s concern that the
online version contain at Jeast as much
editorial content as the print and thar 1t

SERIGgents avimely replication of such. We
weleome Nature’s suagestion for language

| thet sddresses sueh concern.

CDL s prosoacd chanee of’ 7.9,

n L k NLLSON reanonse: Natwe canvot mlude
v

CDL Response: CDL requires that this clause
remain and Donna approved it on Sept. 13,
2001.

8. ~ FORCE MATEURE

8.1 Either party’s failure 10 perform any team or
cordition of this Agreement as 2 result of condiyons
beyond its control such s, but not limited to, war, strikes,
floods, governmental restrictions, power failures, or
damage or destruction of mny network faciliries or services,
| shall not be deemed a breach of this Agreement,

8.2 [f any event set out in Clause 8.1 shall contioue
for & period in excess of 30 days either party shall be
entitled to terminate this A greement forthwith by written
aolice to the other.

5. NOTICE

Any notice 10 be 3¢7ved On €ither party by ne other made
under this Agreement shall be in writing sent by prepaid
recorded delivery or registered post to the address of the
addressee as set oul in the Sekedule or 1 such other
address as notified by either party to the other as lts
address for scrvice of notices and all such aotices shall be
deemed 1o have been received within 48 hours after
posting.

10. LIABILITY

10.1  Neither party cxcludes or lirafts Hability to the
other party for death or personal injury caused by its own
negligence ot any other liability the exclusion or limitation

| of which is expressly prohibited by law,

Page 17 oF 19



1< 390d SC:11 1@eC 62 100

Nature Monthly Journals Online
LICENCE AGREEMENT SCHEDULE

102 Exccpt a3 provided for in Clause 7.3 and 10.1 1
above, the liability of the Licensor in respect of any and all [
claims (whether in contract or {n tort) arising out of or in
connection with this Agreement is limited in respect of
cach cvent or serics of connected events 1o the greater of
US$10,000 or an amount equal 1o the fees paid under this
Aereement,

10.3 Exceptas provided for In Clause 7.2 and 10.1,
' notwithstanding anything ¢léc contained in this Agreement
_in no ¢vent shall the Licensor be liable to the Licensee for:
‘ loss of promits, busmess, revenue, gooaw,
aaticipated savings; and/or

() Jndirect, special or consequential Joss or damage.

104 EXCEPT AS PROVIDED IN CLAUSE 7.2
| and 10.1, 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

. CONSEQUENTTAL DAMAGES, ARISING OUT OF:

' (1) THE 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.

(11.  VARIATION

| The Licensor may modify the Agreement fram time to

| ume, such modifications becoming effective within 30

i days of notification of the same by the Licensor to the
Licensee. The Licensee shall have 30 days from such
written notification to accapt the modifications or

| terminate the Aereemeont

(T2, GOVERNING LAW

i This Agreement, and the rights and jiabilitics of the parues
with respect to this Agreement and its subject matter, shall
' be governed by the laws of the Swate of California, without
reference to the principles of conflicts of laws thereof. Any !
dispute urising out of or relating w this Agreement or it }
| subject rnatter not settled by the parties may be resolved //
" only by the courts of the State California o, if subject
mateer jurisdiction exists, by the Unired States federal
courts, with venue in the County of Alameda (in the case
of state court) or in the Diswict of California (in the case of
federal court). Eech of the parties hereby consents w0 the
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iurisdiction of such courts over it in any action inveiviag
eny such dispute, Each of the parties agrees not to
commnence or malntain a logal proceeding mvelving any
such dispute in any forum sxcept a coust of the State of
Califoraia Jocated it Alameda County or the United States
Diswict Cowrt for the District of Californda (other than to
enforce & judgement obtamed (n such courrs) and agroes
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, not 1o assert in any such

court the doctring of forum noy sonveniens or the Hke.
T3 SEVERABILITY

" In the event any provision of this Agreement is held by a
court or other tribunal of competent jurisdiction to bo

‘ ¢onmary 1o law, the rematning provisions of this

| Agreoment wili remain in full force end effect

[ 14, WAIVERS

"No provision of this Agreement or breach thereo!f may be
waived except in & writing signed by the party against
whom the waiver s sought o be enforced.
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