
The following is the Ingenuity Pathways Analysis License Agreement (“Agreement”) with Ingenuity Systems, Inc. 
(“Ingenuity”). By clicking on the “Accept” button that follows, you and your employer (together, “You”) are 
consenting to be bound by the terms and conditions of this Agreement. Ingenuity suggests that You print and retain 
a copy of this Agreement for future reference. 
 

License Agreement 
 
1. License Grant and Restrictions. 
 
 (a) Definitions.   
 
  “Software” means Ingenuity’s Pathways Analysis web-based application hosted by Ingenuity and 
made available to You. 
  “Biological Data” means the biological data that You provide as input to the Software during the 
term of this Agreement. 
  “Content” means any information made available through the Software, including without 
limitation, Ingenuity’s proprietary biologic database, diagrams, graphs, analysis reports and third party content.  
  “Results” means the analysis results generated by the Software based on the Biological Data, 
including without limitation the network lists and diagrams, and the functional analysis of the networks. 
  “Documentation” means any written materials related to the Software provided to You, including, 
without limitation, on line help, getting started and tutorial information made available through Ingenuity’s web-site.  
  “Licensed Materials” means, collectively, the Content, Documentation, Results, and Software. 
  “User Account” means a single user ID and password associated with one user of the Licensed 
Materials.  For purposes of clarification, each user of the Licensed Materials requires a unique User Account. 
 
 (b) Grant. Subject to the terms and conditions of this Agreement, Ingenuity grants You a limited, 
nonexclusive, non-transferable, non-sublicensable license solely to access the Licensed Materials for internal 
business use by a single user through a single User Account. Except as expressly set forth in this Section, Ingenuity 
grants You no licenses of any kind hereunder, whether by implication, estoppel, or otherwise. 
 
 (c) Restrictions. The license set forth above does not include any rights to and You shall not: 
  (i) use the Licensed Materials (1) to provide services to any third party, (2) in a clinical 
diagnostic setting, or (3) in a diagnostic product or service; 
  (ii) use the Licensed Materials other than as specified in (b) above; 
  (iii) reproduce, modify, translate or create any derivative work of all or any portion of the 
Licensed Materials; 
  (iv) sell, rent, lease, loan, provide, distribute or otherwise transfer all or any portion of the 
Licensed Materials; 
  (v) reverse engineer or otherwise attempt to recreate all or any portion of the Licensed 
Materials, or use the Content and/or Results to develop functionality similar to or competitive with the Licensed 
Materials;    
  (vi) display or disclose the Licensed Materials to any person other than as expressly permitted 
herein; 
  (vii) remove, alter, cover or obfuscate any copyright notices or other proprietary rights notices 
placed or embedded on or in any Licensed Materials or Results; 
  (viii) use the Licensed Materials to run more than 70 analyses in any calendar month; 
  (ix) perform any general or mass downloads of the Content or Results;  
  (x) obtain access to the source code or object code to the Software; or 
  (xi) cause or permit any third party to do any of the foregoing. 
 
2. Your Obligations. 
 
 (a) General. You acknowledge and agree: (i) that the results generated from the use of the Licensed 
Materials are scientific hypothesis and are not intended to be statements of fact or truth and are starting points for 
further experimental validation by You; and (ii) that Ingenuity may add new features, upgrade or change the 
Licensed Materials at any time. 
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 (b) User Account.  You will provide Ingenuity with relevant information to enable Ingenuity to 
register and provide You with a single User Account.  The User Account may not be shared with any other 
individuals. 
 (c) Your Equipment and Software.  You shall provide, at Your own expense, any equipment and 
software that You may require to access the Licensed Materials.  You acknowledge and agree that it will be 
necessary for You to obtain separate licenses from third parties for use of certain software useful in connection with 
its analysis or use of the Licensed Materials hereunder, and that Ingenuity will not provide such license rights to 
You.  Without limiting the foregoing, if You intend to access Swiss-Prot data in connection with Your exercise of 
Your rights hereunder, then You will be required to obtain a separate license for such database from Swiss-Prot. 
 (d) For research Use Only. Not for Use in Diagnostic Procedures. The Licensed Materials are for 
research use only.  You shall not use the Licensed Materials in any diagnostic procedures. 
 
3. Intellectual Property. 
 
 (a) Licensed Materials.  You acknowledge that Ingenuity and its supplier(s) owns and shall retain all 
intellectual property rights and other proprietary rights in and to the Licensed Materials and any other materials and 
information Ingenuity provides to You as part of this Agreement, including without limitation any derivatives, 
improvements or modifications of the foregoing, whether or not made by Ingenuity. Biologic discoveries that You 
make while using the Licensed Materials in conjunction with the Biologic Data are not considered to be Ingenuity 
intellectual property. 
 
 (b) Feedback.  To the extent You provide to Ingenuity any suggestions, ideas, improvements, 
modifications, feedback, error identifications or other information related to the Licensed Materials or the use of the 
Licensed Materials (“Feedback”), You hereby grant Ingenuity a fully paid-up, irrevocable, perpetual, worldwide, 
nonexclusive license, with right to grant sublicenses, to use such Feedback to improve Ingenuity’s products and 
services and to use, reproduce, prepare derivative works of, perform, display, make, sell and otherwise distribute 
products and services.   
 
4. Biological Data and Security. You understand and agree that Ingenuity will have the right to use the 
Biological Data solely for the purpose of processing Your requests, transactions, and analysis. Ingenuity maintains 
security procedures with respect to access and storage of the Biological Data. These procedures provide reasonably 
appropriate technical and organizational safeguards against unauthorized disclosure or access.  
 
5. Confidentiality.   
 
 (a) Confidentiality.  Ingenuity and You each agree to retain in confidence all non-public information 
disclosed pursuant to this Agreement that is designated as proprietary and/or confidential (the “Confidential 
Information”).  Notwithstanding the foregoing, all Licensed Materials, and the results of any evaluations or testing 
of such Licensed Materials by You, shall constitute Confidential Information of Ingenuity without need for any 
marking or designation and all Biological Data shall constitute Confidential Information of You without need for 
any marking or designation.  Each party agrees to:  (i) preserve and protect the confidentiality of the other party’s 
Confidential Information; (ii) refrain from using the other party’s Confidential Information except as contemplated 
herein; and (iii) not disclose such Confidential Information to any third party except to its employees or agents as is 
reasonably required to perform its obligations or exercise its rights under this Agreement.  Notwithstanding the 
above, Confidential Information shall not include information that: (i) has become publicly known and made 
generally available other than through any act or omission of the receiving party; (ii) was already or becomes known 
by the receiving party without restriction as to use or disclosure and was not acquired from the disclosing party; or 
(iii) was independently developed by the receiving party.   
 
 (b) Disclosure of Analysis Results.  You may save and distribute the Results from the Licensed 
Materials for internal business use provided that in each case You comply with the terms and conditions of this 
Agreement, including without limitation, Section 1(c)(vii). You may publish in a scientific journal Results within 
the scope of the license granted hereunder, provided, however, that (i) any such publications that disclose 
Confidential Information of Ingenuity shall require Ingenuity’s prior written consent and (ii) any such publication 
shall include recognition of the contributions of Ingenuity, either through authorship or acknowledgement as may be 
appropriate, according to standard practice for assigning scientific credit.  Please refer to the “Guidelines for Citing 
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Use of Ingenuity Pathways Analysis” at http://www.ingenuity.com for publication guidance.  You agree that all 
printed and electronic Results generated by the Software and distributed by You will contain the Ingenuity copyright 
notice as specified by Ingenuity. 
 
6. Warranty Disclaimer. INGENUITY AND ITS SUPPLIERS PROVIDE THE LICENSED MATERIALS 
“AS IS” AND MAKE NO WARRANTY, EXPRESS, IMPLIED OR STATUTORY, WITH RESPECT TO 
LICENSED MATERIALS OR ANY PART THEREOF, INCLUDING WITHOUT LIMITATION ANY IMPLIED 
WARRANTY OF TITLE, AVAILABILITY, RELIABILITY, USEFULNESS, MERCHANTABILITY, FITNESS 
FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, OR ARISING FROM COURSE OF 
PERFORMANCE, DEALING, USAGE OR TRADE.  NEITHER INGENUITY NOR ANY OF ITS SUPPLIERS 
WARRANT THAT THE LICENSED MATERIALS OR ANY PART THEREOF WILL MEET YOUR 
REQUIREMENTS OR BE UNINTERRUPTED, TIMELY, AVAILABLE, SECURE OR ERROR-FREE, OR 
THAT ANY ERRORS WILL BE CORRECTED. 
 
YOU HEREBY ACKNOWLEDGE THAT SECURITY SAFEGUARDS, BY THEIR NATURE, ARE CAPABLE 
OF CIRCUMVENTION AND INGENUITY DOES NOT AND CANNOT GUARANTEE THAT BIOLOGICAL 
DATA OR OTHER INFORMATION CANNOT BE ACCESSED BY UNAUTHORIZED PERSONS CAPABLE 
OF OVERCOMING SUCH SAFEGUARDS. IN PARTICULAR, THE LICENSED MATERIALS MAY BE USED 
TO ACCESS AND TRANSFER INFORMATION, INCLUDING BIOLOGICAL DATA, OVER THE INTERNET. 
YOU ACKNOWLEDGE AND AGREE THAT INGENUITY DOES NOT OPERATE OR CONTROL THE 
INTERNET AND THAT: (I) VIRUSES, WORMS, TROJAN HORSES, OR OTHER UNDESIRABLE DATA OR 
SOFTWARE; OR (II) UNAUTHORIZED USERS (E.G., HACKERS) MAY ATTEMPT TO OBTAIN ACCESS 
TO AND DAMAGE THE LICENSED MATERIALS AND/OR YOUR BIOLOGICAL DATA. INGENUITY 
SHALL NOT BE RESPONSIBLE FOR SUCH ACTIVITIES. YOU ARE SOLELY RESPONSIBLE FOR THE 
SECURITY AND INTEGRITY OF ITS INFORMATION AND SYSTEMS. 
 
7. Limitation of Liability. IN NO EVENT SHALL EITHER PARTY OR ITS SUPPLIERS BE LIABLE FOR 
THE COST OF PROCUREMENT OF SUBSTITUTE GOODS OR TECHNOLOGY, LOSS OF PROFITS, OR 
FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE OR INDIRECT DAMAGES ON ANY 
THEORY OF LIABILITY, WHETHER IN CONTRACT, TORT (INCLUDING WITHOUT LIMITATION 
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.  EACH PARTY’S TOTAL LIABILITY ARISING OUT 
OF OR UNDER THIS AGREEMENT OR FOR BREACH OF THIS AGREEMENT, WHETHER IN CONTRACT, 
TORT (INCLUDING WITHOUT LIMITATION NEGLIGENCE), STRICT LIABILITY OR ANY OTHER 
LEGAL THEORY, SHALL NOT EXCEED THE AMOUNTS PAID TO INGENUITY BY YOU FOR USE OF 
THE LICENSED MATERIALS.  THE FOREGOING LIMITATIONS SHALL NOT APPLY TO ANY BREACH 
OF SECTIONS 5 OR 1(c). TOTAL LIABILITY ARISING OUT OF BREACH OF SECTION 5 FOR EITHER 
PARTY SHALL NOT EXCEED FIVE HUNDRED THOUSAND U.S. DOLLARS (U.S. $500,000).  THE 
LIMITATIONS SET FORTH IN THIS SECTION SHALL APPLY EVEN IF A PARTY IS ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGE, AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE 
OF ANY LIMITED REMEDY. 
 
8. Indemnification.  Ingenuity as indemnitor will defend or settle any claim, suit or proceeding brought 
against You, Your officers or employees as indemnitees alleging that the Software directly infringes a United States 
patent, copyright or trade secret and pay such damages or costs as are finally awarded against the indemnitees 
attributable to such claim, subject to (i) the indemnitee promptly notifying the indemnitor in writing of the third 
party proceeding or action, (ii) the indemnitee giving the indemnitor full authority and control of the action with 
counsel of indemnitor’s choice, and (iii) the indemnitee providing the indemnitor information and assistance for 
defense of such claim.  If such claim occurs, or in Ingenuity's opinion is likely to occur, Ingenuity may, at its option 
and expense, procure for You the right to continue using the infringing item(s) or to replace or modify the same so 
that it becomes non-infringing or, if neither of the foregoing alternatives is reasonably available, cease providing the 
Software and refund to You all amounts paid for providing the Software for any unused period after such date.  
Notwithstanding the foregoing, Ingenuity shall have no liability for any claim to the extent arising from (i) the 
combination, operation, or use of the Software with equipment, devices, or software not supplied by Ingenuity, (ii) 
any alteration or modification of any Software supplied under this Agreement, (iii) any Biological Data, (iv) any 
software or other materials required pursuant to Section 2(c) hereof, (v) use of any inventions or discoveries You 
make while using the Licensed Materials in conjunction with Your Biological Data or (vi) use of any results, 
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information or analysis contained in or derived from Reports.  THE FOREGOING STATES THE ENTIRE 
OBLIGATION OF INGENUITY AND ITS SUPPLIERS WITH RESPECT TO INFRINGEMENT OF 
PROPRIETARY RIGHTS, INCLUDING BUT NOT LIMITED TO PATENTS AND COPYRIGHTS. 
 
9. Term and Termination.  This Agreement commences when You click “ACCEPT” below and terminates on 
the date Ingenuity identifies in the email or document that specifies Your User Account information, unless earlier 
terminated.  Upon termination of this Agreement, the license in Section 1(b) immediately terminates.  Ingenuity has 
the right to terminate this Agreement at any time if the terms of this Agreement are breached and You fail to remedy 
such breach within ten (10) days after written notice thereof.  Except as otherwise expressly provided herein, the 
rights and obligations of Ingenuity and You in Sections 1(c) and 3 through 11 shall survive termination or expiration 
of this Agreement.  Within 14 days after termination of this Agreement, the receiving party shall destroy the 
disclosing party’s Confidential Information and all copies thereof.  Nothing contained herein shall limit any other 
remedies that either party may have for the default of the other party under this Agreement nor relieve the other 
party of any of its obligations incurred prior to such termination.  
 
10. Export.  You agree to comply with all export and re-export restrictions and regulations of the Department 
of Commerce or other agency or authority of the United States or other applicable countries, and not to transfer, or 
authorize the transfer, the Licensed Materials, to a prohibited country or otherwise in violation of any such 
restrictions or regulations. 
 
11. General.  This Agreement is governed and interpreted in accordance with the laws of the State of 
California, U.S.A., without reference to its conflict of law principles. The parties consent to the exclusive 
jurisdiction of, and venue in, the state and federal courts within Santa Clara County, California, U.S.A.  The United 
Nations Convention on Contracts for the Sale of Goods shall not apply to this Agreement. You shall not transfer, 
assign or delegate this Agreement or any rights or obligations hereunder, in whole or in part, whether voluntarily, by 
operation of law or otherwise, without the prior written consent of Ingenuity.  Any such purported transfer, 
assignment or delegation without such prior written consent shall be null and void.  Ingenuity may transfer, assign or 
delegate this Agreement.  Subject to the foregoing, the terms and conditions of this Agreement shall be binding upon 
and inure to the benefit of the parties to it and their respective heirs, successors, assigns and legal representatives.  
This Agreement constitutes the entire agreement between Ingenuity and You with respect to the subject matter 
hereof, and merges all prior negotiations and drafts of the parties with regard thereto, and supersedes any and all 
other written or oral agreements existing between the parties hereto regarding the subject matter of this Agreement.  
No modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement, shall be 
effective unless in writing signed by the party to be charged.  If any of the provisions of this Agreement is held by a 
court of competent jurisdiction to be invalid or unenforceable under any applicable statute or rule of law, such 
provision shall, to that extent, be deemed omitted, and the remaining portions of this Agreement shall remain in full 
force and effect. 
 
 THE FOREGOING IS AN INGENUITY PATHWAYS ANALYSIS LICENSE AGREEMENT WITH 
INGENUITY SYSTEMS, INC.  WHEN YOU CLICK ON THE “ACCEPT” BUTTON YOU ARE 
(I) REPRESENTING AND WARRANTING THAT YOU HAVE THE AUTHORITY TO BIND YOU AND 
YOUR EMPLOYER AND (II) YOU AND YOUR EMPLOYER ARE CONSENTING TO BE BOUND BY, AND 
ARE BECOMING A PARTY TO, THIS AGREEMENT.  IF YOU OR YOUR EMPLOYER DO NOT AGREE TO 
(OR CANNOT COMPLY WITH) ALL OF THE TERMS OF THIS INGENUITY PATHWAYS ANALYSIS 
LICENSE AGREEMENT, CLICK ON THE “CANCEL” BUTTON AND YOU AND YOUR EMPLOYER WILL 
NOT ASSENT TO THE AGREEMENT. 
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