UCLA CALIBRATED PEER REVIEW® (CPR®) SOFTWARE

This End-User License Agreement ("Agreement”) is intended for nonprofit and academic
institutions that desire to access and use the UCLA Calibrated Peer Review (CPR) Software
(“Software”), whether such use is desired either via executable (hard copy) or cloud
(remote server) format. The scope of the permitted use is limited to solely noncommercial,
educational, and academic research purposes. For corporate uses, please contact UCLA’s
Technology Development Group at contracts@tdg.ucla.edu.

If you desire to have access to this Software, please complete the active fields within this
Agreement herein below and return it to contracts@tdg.ucla.edu and with a copy to
russell@chem.ucla.edu. In the email subject line, reference: “End-User License Agreement,
Case No. 2010-268.” Please be sure to indicate which option in the License Category applies
to you.

We will provide you with access to the Software upon receipt of a fully-completed
Agreement and license payment.

For questions regarding access to the Software and the CPR Central Assignment Library,
please call Arlene Russell, Calibrated Peer Review Project Director, at 310-825-7570.

End-User License Agreement

This End-User License Agreement is a legally-binding document and is entered into between
Licensee (defined herein below) and The Regents of the University of California ("The
Regents”). Upon submission of a fully-completed form—and in all cases no later than the
date Licensee commences having access to the Software—Licensee hereby agrees to be
bound by the terms of this Agreement.

1. Instructions: Please enter your legal name and contact information below or,
alternatively, if you are seeking a license to the Software on behalf of an institution, enter
such information on behalf of the institution. If you are seeking a license on behalf of an
institution, please have a person with authority to bind such institution type their name in
as a signature. Please use the address you desire to be used for all notices and billing
purposes. In all cases, please be sure to fully complete all fields below.

2. Licensee Acknowledgment & Information: Please have someone with authority to
bind Licensee and acknowledge Licensee’s acceptance of the terms herein by checking this

box L] and typing their name in the signature line below:

Licensee/Institution

Signature:

Date:

Name:

Title:
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Address (no PO boxes, please):

Address 1:

Address 2:

City, State, ZIP:
Email:

Telephone:

3. Definitions: The following definitions apply herein:

A.

“Licensee” or, alternatively, “You"” means the individual or entity who is accepting
this Agreement and completing the Licensee information above.

“Software” means the "UCLA Calibrated Peer Review (CPR) Software,” UCLA Case
No. 2010-268, which was made in the course of research at the University of
California, Los Angeles by Dr. Arlene Russell and Stephen Schimpf (“"Authors”), is
claimed in the Regents’ Copyright Rights, and is generally referred to as “"CPR.”

“Regents’ Copyrights” means The Regents’ ownership interest in the Software as a
result of assignment to The Regents by the Authors of their authorship interest in the
Software.

“Term of this Agreement” means the period between the Effective Date and one
(1) year thereafter—provided that the term will automatically extend on an annual
basis for an additional one (1) year term (provided that the term cannot be extended
beyond ten (10) years after the Effective Date) if Licensee pays to The Regents the
Annual License Fee prior to expiration of the then-current term—if no such renewal
payment is made, then this Agreement will terminate.

Please enter the date Licensee desires to commence having access to the Software—
this will become the “Effective Date” of the Agreement.

NOTE: If you desire to obtain a multi-year agreement and agree to pay the full
amount upon execution (rather than paying the fee on an annual renewal basis), The
Regents will discount the Annual License Fee by five percent (5%) for each additional
year that is prepaid by Licensee.

4. Limited License Grant: The Regents hereby grants Licensee a nonexclusive,
nontransferable, non-sublicensable license under the Regents’ Copyrights to use the
Software solely for internal, educational, and academic research purposes. Licensee is
prohibited from allowing third parties to access the Software under Licensee’s license
hereunder. The Regents reserve all rights not expressly granted to Licensee under this
Agreement.

5. Fees: In consideration for the foregoing Limited License, Licensee will pay to The
Regents a non-creditable, non-refundable Annual License Fee, which amount for the first
year is identified below and may be increased by The Regents should the Term of this
Agreement be extended:
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Academic Institution Type Licensee Category: Annual License

Expected annual student users Fee

Single system-wide installation Option A: Unlimited number of $15,000
supporting multiple academic students

campuses

Individual Academic Campus Option B.1: over 200 $6,500
Doctorate or other advanced Option B.2: 100 - 200 $4,800
professional degree-granting Option B.3: fewer than 100 $3,350
institution

Individual Academic Campus: Option C.1: over 200 $3,350
Masters or Baccalaureate-granting Option C.2: 100 - 200 $2,500
institution Option C.3: fewer than 100 $900
Two-year or Community College Option D.1: over 100 $1,500
Campus Associate degree-granting Option D.2: fewer than 100 $900
institution

Non-academic, or for-profit organization, contact Arlene Russell at russell@chem.ucla.edu
directly.

Selected Option: Effective Date:

Number of Years: Total Fee:

6. Provisions Applicable to Executable Code Versions: Licensee shall not:

e create any alterations, modifications, or derivative works of the Software;
¢ permit the Software to be used by parties outside Licensee’s organization; or
e remove any copyright or other proprietary notices on the Software.

7. Provisions Applicable to Cloud Users: If you upload any data or information
(“Uploaded Content”) to the host site, The Regents have no obligation to maintain or
archive any of your Uploaded Content. LICENSEE IS SOLELY RESPONSIBLE FOR BACKING
UP ITS OWN CONTENT USING RESOURCES THAT ARE SEPARATE FROM THE SOFTWARE’S
HOSTING ACCOUNT. The Regents have no responsibility to maintain or update the
Software. The Regents shall not be held responsible for unanticipated outages or downtime
due to unforeseen maintenance, including any maintenance that must occur during the
academic week.

8. Term and Termination: The rights and licenses granted herein shall continue for the
Term of the Agreement provided, and may be renewed for additional 1-year terms. The
Regents or Licensee may terminate this Agreement with written notice upon the occurrence
of a default or breach by the other party of any of its obligations under this Agreement,
provided such default or breach continues for more than thirty (30) days after receipt by
such other party of notice. Upon termination of this Agreement, Licensee agrees to cease
using the Licensed Products and to certify to Licensor that it has destroyed all such Licensed
Copies.
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9. Disclaimer of Warranties: The Regents makes no warranties or representations under
this Agreement. This License and the associated Software are provided WITHOUT
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ANY
OTHER WARRANTY, EXPRESS OR IMPLIED. THE REGENTS MAKES NO REPRESENTATION OR
WARRANTY THAT LICENSEE’S USE OF THE SOFTWARE WILL NOT INFRINGE ANY PATENT,
COPYRIGHT, OR OTHER PROPRIETARY RIGHT. Nothing in this Agreement will be construed
as: (i) a warranty or representation by The Regents as to the validity or scope of any
Regents’ Copyrights; (ii) a warranty or representation that anything used under any license
granted in this Agreement is or will be free from infringement of patents or copyrights of
third parties; (iii) obligating The Regents to bring or prosecute actions or suits against third
parties for copyright or patent infringement; (iv) conferring by implication, estoppel, or
otherwise any license or rights under any intellectual property of The Regents other than
Regents’ Copyrights as defined herein; or (v) obligating The Regents to furnish any know-
how not provided in Regents’ Copyrights.

10. Disclaimer of Liability: THE REGENTS WILL NOT BE LIABLE FOR ANY LOST PROFITS,
COSTS OF PROCURING SUBSTITUTE GOODS OR SERVICES, LOST BUSINESS, ENHANCED
DAMAGES FOR INTELLECTUAL PROPERTY INFRINGEMENT OR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, PUNITIVE, OR OTHER SPECIAL DAMAGES RESULTING FROM THE
EXERCISE OF THIS LICENSE OR THE USE OF THE SOFTWARE. THE REGENTS WILL NOT BE
LIABLE FOR ANY CAUSES OF ACTION OF ANY KIND (INCLUDING TORT, CONTRACT,
NEGLIGENCE, STRICT LIABILITY, AND BREACH OF WARRANTY) EVEN IF THE REGENTS
HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. To the extent permitted by
the state laws applicable to Licensee, Licensee will indemnify, hold harmless, and defend
The Regents, The Regents’ officers, employees, and agents, and the Authors of the Software
from and against any and all liability, claims, suits, losses, damages, costs, fees, and
expenses resulting from or arising out of exercise of this Agreement.

11. Notices: Notices to Licensee shall be sent to the address specified beneath Licensee’s
signature below and to Licensor to:

The Regents of the University of California
University of California, Los Angeles
Technology Development Group

10889 Wilshire Blvd, Suite 920

Los Angeles, CA 90095-7191

Attn: Sr. Director of Licensing

Ref: UC Case No. 2010-268

12. Miscellaneous:

A. This Agreement embodies the entire understanding of the parties and supersedes all
previous communications, representations, or understandings, either oral or written,
between the parties relating to the subject matter hereof. No modification or
amendment to this Agreement will be valid or binding unless reduced to writing and
duly executed by the party or parties to be bound thereby.

B. Licensee will not use any name, trade name, trademark, or other designation of The
Regents’ or its employees (including contraction, abbreviation, or simulation of any
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of the foregoing) in advertising, publicity, or other promotional activity. Unless
required by law, Licensee is expressly prohibited from using the name “The Regents
of the University of California” or the name of any campus of the University of
California in advertising, publicity, or other promotional activity without written
permission of The Regents.

C. In performing their respective duties under this Agreement, each of the parties will
be operating as an independent contractor. Nothing contained herein will in any way
constitute any association, partnership, or joint venture between the parties hereto
or be construed to evidence the intention of the parties to establish any such
relationship. Neither party will have the power to bind the other party or incur
obligations on the other party’s behalf without the other party’s prior written
consent.
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