THIS AGREEMENT ig made the 7th day of April 2014
BETWEEN

(1) TURPION LIMITED a cocmpany incorporated in England (registered
number (Textdeleted) and having its registered office at Temple
Circus, [Text deleted] ‘
("Turpion”); and

{2) University of cCalifornia San Diego, 9500 Gilman Drive No.
fotseecd  La Jolla, CA 92093, United States of America (“the
Licensee”).

RECITALS

(A) The Licensee requires electronic access to the products listed
in Schedule 2 ("the Products®);

(B) Under the terms of this Agreement Turpion agrees to provide
perpetual electronic access to the Products to the Licensee in
consideration of payment of the Price (as defined in Clause
S). Such access will be from the server of Turpion or IOP
Publishing.

1. RIGHTS OF LICENSEB

1.1, Subject to payment of the Price, Turpion hereby
grants to the Licensee and its employees, staff,
faculty (permanent, temporary and visiting),
students and members of the public authorised by
the Licensee (together “Authorised Users”) the
non-exclusive right in relation to the Products
purchased (subject to the restrictions set out in
this Clause):

1.1.1. to access, retrieve, display and print off copies ot: the
Products solely for their scholarly research and private study
in accordance with the termg of this Agreement;

1.1.2, to download the Products on to the hard disk of the
Authorised User's computer terminal or workstation;

1.1.3, to store the Products on the Authorised User's computer
terminal or workstation; and

1.1.4. to print out copies of ind.ividﬁal articles, chapters or
other items, and to distribute such copies to other Authorised
Users subject to the provisos set cut in Clause 1.2,

1.2. The Licensee and its Authorised Users will in
relation to the copying of any items as permitted
by the provisions of this Clause:

1.2.1. limit copying to making single copies of a reasonable
number of individual items; and
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1:2.2. not cepy or download entire issues of a journmal or an
issue of a journal; and

1.2.3. limit tha distribution of copied items to distribution
for the purpose of scholarly communication so long as such
distribution is not made on a systematic basis.

1.3. The Licensee may include printed or electronic
copies of items from the electronic form of
journals:

1.3.1. in anthologies or course-packs for sale and/or
distribution to Authorised Users for use in connection with
courses or classroom instruction provided by the Licensee; and

1.3.2. in reserves set up by the Licensee's libraries for access
by Authorised Users in connection with courses provided by the
Licensee.

1.4. Where the Licensee's libraries provide public
access to electronic publications the Licensee may
allow access to and copying from the electronic
form of the journals by members of the public
subject to the terms of this Agreement provided
that the Licensee will use its best endeavours to
advise them that such access and copying is
conducted solely for their scholarly research and
private study and by means of computer terminals
or workstations located at the Licensee’s library
facility and not by any form of remote access to
the Licensee’s gystems or facilities except as
provided for the sole benefit of Authorised Users
only.

1.5. The Licensee library may provide other libraries
with articles from the Products by way of inter-
library loan. Provided transmission is by ARIEL or
other similar electronic transmission whereby
access to the copy article is 1limited and
temporary.

2. DUTIBS OF LICENSEBS

2.1. The Licensee will use its best endeavours to
ensure that only Authorised Users are permitted
access to the Products.

2.2. The Licensee will use its best endeavours to
establish and maintain reasonable and appropriate
measures to ensure that Authorised Users:

2.2.1. are made aware and wunderstand the restrictions and
prohibitions on use of the Products as set out in this
Agreement; and
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2.2.2.

2.3.1.

resale,

do not use the Products for any purpose prochibited by the
terms of this Agreement.

2.3.

Subject to express provisions to the contrary in
this Agreement the Licensee will:

not use the whole or any part of the Procducts for the
purposes of monetary or other reward by means of the sale,

loan, transfer, hire or other form of comrercial

exploitation; and

2.3.2.

not systematically supply or distribute the electronic
form of the whole or any part of the Products to any person
other than an Authorised User except as specifically allcwed in
Section 1.

2.4.

2.7.

2.8.

2.9.

The Licensee will not knowingly do anything to
harm any intellectual property rights of Turpiocn
existing in any jurisdiction including but without
limitation all copyrights, patents registered and
unregistered, trade marks registered and
unregistered, design rights registered and
unregistered and all rights to apply for the same
(*the Intellectual Property”).

The Licensee will not reproduce the whole or any
part of the Products, either in elaectronic or
printed form, in any way which might suggest that
the content of any of the Products is the property
or work of the Licensee and will not, in
particular, use frames or similar technologies to
suggest the same.

The Licensee will not alter, adapt, re purpose,
transform or create any derivative work based on
any of the Products and will not use them in any
manner which would infringe the Intellectual
Property rights of Turpion except as otherwise
provided in this Agreement.

The Licensee will not remove, cbscure or modify
any copyright notices, disclaimers or other
notices which appear in any of the Products.

The Licensee will use its best endeavours to
engure that Authorised Users abide by the terms of
this Agreement.

The Licensee will use reasonable endeavours to
inform Authorised User of the terms of this
Agreement and immediately on beccming aware of any
unauthorised use by an Authorised User or by an
unauthorised user of the Products or other breach
of this Agreement take all reasonable steps both
to ensure that such unauthoriged activity ceases
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and to prevent amny recurrence of it including
where necessary by suspending that Authorised
User's or unauthorised user’s access.

3. LOCAL LOADIKG [THIS SECTION HAS BEEN INTENTIONALLY DELETED]
4. THE LICENCE PERIOD

The rights and obligations set out in this Agreement will
commence, subject to receipt of the Price, on April 15, 2014
where access is from Turpion's or IOP Publishing servers. This
Agreement will remain in effect for the full period of
copyright under English law of the last Products to go out of
copyright and any extensions and renewals thereof (tcgether
"the Licence Period”®).

5. RERPCRTING AND PAIMENT

S.1. IOP Publishing on behalf of Turpion Ltd will
invoice the Licensee for the price of the Products
purchased plus any applicable sales tax ("the
Price®) in consideration of supply of the Products
(but not headers, tables of contents or abstracts
which are all provided free of charge).

5.2. The Licensee will pay the Price to IOP Publishing
{(for Turpion Ltd} within 30 days of date of
invoice.

6. WITHDRAWAL OF JOURMALS

6.1. Turpion reserves the right at any time to withdraw
from the Products any material:

6.1.1.1. if Turpion no longer retains the legal right
to publish or distribute such material or to
include it in this Agreement;

6.1.1.2, if in Turpion's sole discretion Turpion on
reasonable grounds believes that such material
infringes copyright or 1is defamatory, obscene,
unlawful, or otherwise cbjectionable.

6.2. In the event that any material is to be withdrawn
Turpion will give reasonable written notice to the
Licensees. If the withdrawal results in the
Licensed Materials being no longer useful in any
way to the Licensee, the Licensee may within
thirty days of such notice treat such changes as a
breach of this license under 11.1.1.

6.3. On receipt of the notice referred to in the
preceding Clause the Licensee will in respect of
any withdrawal of material immediately comply with
Turplon's reasonable instructions with respect to
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the destruction, deletion, return or surrender of
the withdrawn material.

6.4 Should Turpion cease to be the publisher for the
purchased product or cease to have electronic
rights, Turpion will use reasonable efforts to
ensure that the content remains available to the
Licensee through the Turpicn or IOP Publishing
online service, or that the new owner or
publisher makes the content available to the
Licensee on the same or substantially similar
accegs terms via a new host, or the Licensee is
given an electronic ccpy of the Products
purchased for local loading purposes.

7 Intellectual Property Rights in the journals

7.1 The Licensee will promptly and fully notify Turpion
of:

7.1.1.12. any actual, threatened, or suspected
infringement of any Intellectual Property of
Turpion 4in the Products which comes to their
notice; and .

7.1.1.2., any claim by any third party ceming to its
notice that any Preduct infringes the Intellectual
Property or other rights of any other perscn.

7.2. To the extent authorized by law, the Licensee will
at the request and expense of Turpion or Turpion’s
insurers do all such things as may be reasonably
required to assist Turpion in taking or resisting
any proceedings in relatien to any infringement or
claim referred to in the preceding clause and in
maintaining the validity and enforceability of the
Intellectual Property of Turpicn in the Preducts.

7.3. In the event of any infringement or
unauthorised use, as set ocut in Clause 7.1, by an
Authorised User, the Licensee shall take all
reagonable steps to cause such Authorised User to
ceage such activity and to prevent any recurrence
thereof and Turpion will ke entitled to terminate
or demand the termination of such Authorised
User’s access to the electronic form of the
Products.

7.4. All rights in the Products which are not
specifically granted to the Licensee are expressly
regserved to Turpion.

7.5. The Licensee hereby acknowledges that it will not
acquire any interest or other rights in the
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Intellectual Property of Turpion or other rights
of ownership in the Products other than the rights
granted hereby and that all such Intellectual
Property and rights will remain vested in Turpion.

7.6. Fair Use. Nothing in this License shall in any
way exclude, modify or affect any of Licensee’s
statutory or common law rights under the copyright
laws of the United States.

8. ANALYSIS AND EVALUATION

Collection and analysis of data on usage of the Products will
assist both Turpion and the Licensee to understand the impact
of this Agreement, the infrastructure provided by the Licensee,
and possible improvements in the programme. Such usage data -
will, in the case where the Licensee is accessing the Products
from Turpicn’ server, be compiled by Turpion and shared with
the Licensee, consistent with applicable privacy laws and
written confidentiality requirements of the parties. The usage
data to be shared as minimum will include the number of
articles downloaded by title.

9. WARRANTIES AND LIABILITY

9.1 TURPION USES ALL REASONABLE ENDEAVCURS TO INCLUDE
ALL RESEARCH MATERIAL FORMING PART OF THE PRODUCTS IN THE
ARCHIVE SERVICE BUT DUBE TO THE AGE, RARITY AND
UNAVAILABILITY OF CERTAIN MATERIAL TURPICN ACCEPTS NO
RESPONSIBILITY FOR THE CCMPLETENESS OF THE MATERIAL AND
MAKES NO REPRESENTATION OR WARRANTY IN THIS REGARD.

9.2 TURPION OONDUCTS REASONABLE QUALITY CHECKING AS PART
OF THE PRODUCTION PROCESS OF THE ARCHIVE SERVICE. THIS
CHECKING ENCOMPASSES ACCURACY AND COMPLETENESS. NO CHECKING
ABOVE AND BEYOND THE CHECKING WHICH FORMS PART OF THE
PROCUCTION PROCESS HAS BEEN CARRIED OUT. CONSEQUENTLY
TURPION ACCEPTS NC RESPONSIBILITY FOR THE ACCURACY OR
CCMPLETENESS OF THE MATERIAL LICENSED AND MARES NO WARRANTY
OR REPRESENTATION IN THIS REGARD.

9.3 TURPION WARRANTS THAT IT HAS THE RIGHT TO LICENSE
THE RIGHTS GRANTED TO THE LICENSEE UNDER THIS AGREEMENT AND
THIS WARRANTY IS GIVEN 1IN LIEU OF ALL WARRANTIES,
CONDITIONS, TERMS, UNDERTAKINGS, AND OBLIGATIONS IMPLIED BY
STATUTE, CCMMON LAW, CUSTCM, TRADE USAGE, COURSE OF DEALING,
OR OTHERWISE, ALL OF WHICH ARE HEREBY EXCLUDED TO THE
FULLEST EXTENT PERMITTED BY LAW.

9.4 NOTWITHSTANDING ANYTHING ELSE CCNTAINED IN THIS
AGREEMENT TURPION WILL NOT BE LIABLE TO THE LICENSEE OR TO
ANY AUTHORISED USER FOR ANY INDIRECT OR CONSEQUENTIAL LOSS
INCLUDING WITHOUT LIMITATION ANY LOSS OF PROFIT, REVENUE,
CONTRACTS, BUSINESS INTERRUPTION OR LOSS OF DATA.
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9.5 IN THE EVENT THAT TURPION INCURS ANY LIABILITY
WHATSOEVER, SUCH LIABILITY WILL BE LIMITED TO THE PRICE PAID
TO TURPION UNDER THIS AGREEMENT.

9.6 The Licensor shall indemmify and hold Licensee and
Authorized Users harmless for any losses, claims, damages,
awards, penalties, or injuries incurred, including reasonable
attorney's fees, which arise from any claim by any third
party of an alleged infringement of copyright or any other
property right arising out of the use of the Licensed
Materials by the Licensee or any Authorized User., KO
LIMITATION OF LIABILITY SET FORTH ELSEWHERE IN THIS AGREEMENT
IS APPLICABLE TO THIS INDEMNIFICATION

Each party shall indemnify and hold the other harmless for any
logsses, claims, damages, awards, penalties, or injuries incurred,
including reasonable attormey's fees, which arise from any alleged
breach of such indemnifying party's representations and warranties
made under this Agreement, provided that the indemnifying party is
promptly notified of any such claims. The indemnifying party shall
have the right to defend such claims at its own expense. The other
party shall provide assistance in investigating and defending such
claims as the indemnifying party may reasonably request and have the
right to participate in the dafence at its own expense.

10. SUSPENSICON OF LICENSEER

10.1. Turpion reserves the right temporarily to suspend
the Licensee's access to the Products for infringement
of Turpion’s copyright in the Preducts or for breach of
the terms of this Agreement. Forthwith on suspending
such access Turpion shall issue a notice to the Licensee
specifying the nature of the breach and the activity
causing the breach. Turpion shall forthwith restore
access to the Licensee on receipt of notice that such
activity has ceased and that the Licensee has made
reasonable efforts to protect against recccurrence of
such activity.

11. TERMIMATION

Notwithstanding anything else contained herein, this Agreement
may be terminated:

11.1. by either party immediately on giving notice in
writing to the other if:

11.1.1 the other party commits any material or persistent
breach of any term of this Agreement and in the case of a
breach capable of being remedied fails within thirty days after
the receipt of a request in writing from the other party to
remedy the breach; or
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11.1.2 the other party beccmes ingolvent or is wound up or
otherwise ceases to operate or on the cccurrence of any
analogous event under the law of any relevant jurisdiction.

12, BY¥ECT OF TERMINATION

12.1 On termination of this Agreement at the expiry of the
Licence Period or withdrawal or transfer of the Products from
Turpicn or IOP Publishing servers, subject to Clause 6.4 the
Licensee may retain the Products indefinitely, provided that
the Licensee contimies to observe its obligations relating to
security (as set out in clause 2) and the restrictions on usage
(as set out in clauses 1 and 2). On expiry of the Licence
Period or withdrawal or transfer of the Products from Turpion
or IOP Publishing servers, subject to Clause 6.4 the Licensee
will be given, if accessing the Products via Turpion server, on
request, an appropriate copy of Products purchased for local
loading purposes.

12,2 On termination of this Agreement for cause, as specified
in clause 11.1.1 above where Turpion is the party in breach,
Turpion shall repay promptly a portion of the Fee paid by the
Licensee and provided in Schedule 2 if terminated before a term
of ten (10) years since the date of this Agreement. Repayment
shall be equal to 1/10" of the total fee multiplied by the
number of years remaining in the ten (10) year term.

13. FORCE MAJEURR

Turpion will not be under any liability for any loss or for
any failure to perform any cbligation hereunder due to causes
beyond its control including, without limitation, failures in
hardware, firmware or third party software, power failure,
telecommunications failures, operation, administration and
maintenance activities by third parties, damage to or
destruction of Intermet facilities, industrial disputes of
whatever nature, acts of God or hostilities or any other
causes, circumstances or contingencies which prevent or hinder
the performance by Turpion of ita obligations under this
Agreement .

14. GENERAL

14.1. References in this Agreement to any journal or
other such material, will, where the context permits,
include any part of that journal or material including
any article, abstract, table of contents, formula,
diagram, drawing or any similar item.

14.2. This Agreement may not be assigned or transferred
by the Licensee to any other person nor may the Licensee
sub-contract any of its cobligations to any other person
without the prior consent of Turpion.
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14.3. Any notice served by a party to this Agreement may
be sent by air mail, courier, or by facsimile
transmission to the address of the other set ocut herein
and if so sent will be deemed to have been served in
respect of air mail or courier ten working days after
the date of posting and in respect of facsimile
trangmission at the time of such transmission.

14.4. The failure of any party to enforce any provision
on any one cccasion will not affect its right to enforce
another provisicn or the same provision on another
occasgion.

14.5. Nothing in this Agreement will create or be deemed
to create a partnership or the relationship of principal
and agent between the parties and the Licensee will have
no right or authority to bind or to make any
representation or warranty on behalf of Turpion.

14.6 If any provision of this Agreement is void or
unenforceable or renders the Agreement or any part of it
void or unenforceable then that provision will be
severable from the remainder of the Agreement which will
continue in force and be construed as if such provision

' had never been contained therein.

As witness the hands of the parties the day and year first above

written.
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SCHERDULE 1

PUBLICATIONS WITHIN THE HISTORIC FULL~TERXT ARCHIVE
{1958 - 2002 inclusive: "the Hiatoric Archiven)

Journal title 188N Contant included:
Soviet Physics Uspekhi 0038-5670 1958 - 1992
Physics-Uspekhi 1063-7869 1993 - 2002
Soviet Jourmal of

Quantum Electronics 0049-1748 1971 - 1992
Quantum Blectronics 1063-7818 1993 - 2002
Mathematics of the USSR-Sbornik 0025-5734 1967 - 1993
Russian Academy of Sciences.

Shornik Mathematics 1064-5616 1993 - 1995
Sbornik: Mathematics 1064-5616 1995 - 2002
Mathematics of the

USSR-Izvestiya 0025-5726 1967 - 1992
Russian Academy of Sciences.

Izvestiya Mathematics 1064-5632 1993 - 1995
Izvestiya: Mathematics 1064-5632 1998 - 2002
Russian Mathematical Surveys 0036-0279 1960 - 2002
Russian Chemical Reviews 0036-021x 1960 - 2002
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SCHEDULE 2

PRODUCT SCHEDULE 2013

ARCBIVE PRODUCT, PBRIOCD AND PRICE

PRODUCT TYPE

BISTORIC ARCHIVE
1958 - 2002

1. Full-text PDP via
Turpion and IOP Web
sorvers

One-time purchase '

Rights

[Text Deleted]
with Permanent Access

Note 1:

The Historic Archive is defined in Schedule 1.

Note 2:

HTML headers, tables of contents or abstracts are all provided free

of charge.
Note 3:

When content from previous tenth year rolls into the archive from

the current subscription, it will be available to existing
purchasers at no extra cost to them.
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stavm0 by L (stgnature) X nms)

For and on behal¥-6f Turpion Limited

In the presence of .ceccecwee.
Dat ! //"g’

s1aNED by HEXt Deleted] (o, arure) [T noamen

e {8ignature) ... emes o (NATO)

Por and on behalf of the Licensee

In tha presence Of....eeme... (8ignature).........(name)

e 12,155
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