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for Institute Software and Services 


AMENDMENT NO. ______

TO GRANT AGREEMENT FOR 

INSTITUTE SOFTWARE AND SERVICES

This Amendment is made as of the date of execution by the latter of the parties, by and between SAS Institute Inc., with offices at SAS Campus Drive, Cary, North Carolina 27513 (“SAS”) and the University of North Carolina, General Administration, with offices at 911 Raleigh Road, Chapel Hill, North Carolina 27515-2688 (“UNCGA”).

WHEREAS, the parties previously entered into that certain Grant Agreement made as of June 1, 2000, as previously amended (“Grant Agreement”); and

WHEREAS, the parties desire to amend the Grant Agreement in order to provide to UNCGA a license to reproduce and distribute portions of SAS’ copyrighted course materials (the “Training Content”) in connection with one or more classes to be taught by professors/instructors (“Authorized Professors/Instructors”) at any of the Member Institutions;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual promises contained herein, SAS and UNCGA agree that the Grant Agreement shall be amended as follows:

1. Terms that have been defined in the Grant Agreement and which are used in this Amendment shall have the meanings for such terms as defined in the Grant Agreement.

2. Grant of License.
2.1.
Subject to the terms and conditions hereinafter set forth, SAS hereby grants to UNCGA a nontransferable, nonassignable, nonexclusive, royalty-free license to reproduce and distribute to the Member Institutions portions of the Training Content in order to permit the Training Content to be used solely for courses taught as part of the Member Institution’s degree granting programs by Authorized Professors/Instructors exclusively to degree candidate students and to employees at the Member Institutions.  Title to the Training Content remains with SAS and its licensors at all times.  This Amendment does not transfer ownership rights to the Training Content.  Annually, based on a request from SAS, UNCGA shall provide SAS with copies of all uses of the Training Content by the Authorized Professors/Instructors at the Member Institutions.  UNCGA shall authorize the Member Institutions to permit the Authorized Professors/Instructors to modify the Training Content to meet specific teaching requirements and hereby grants SAS and its affiliates and subsidiaries a perpetual, nonexclusive, royalty-free license to use (including but not limited to sale of copies thereof) all such modifications in any manner and in all media now known or hereafter developed, in SAS’ sole discretion.  All rights of Authorized Professors/Instructors, the Member Institutions, and UNCGA in such modifications shall be subject in all respects to the license granted hereunder for the Training Content.

2.2. UNCGA shall require that each Member Institution may only provide copies of the Training Content to Authorized Professors/Instructors for use in accordance with this Amendment who are Authorized Professors/Instructors of the Member Institutions and who have signed and agreed to the terms of UNCGA’s Memorandum of Understanding, a copy of which is attached hereto as Exhibit A ("MOU").  UNCGA shall retain the originals of all such executed MOUs and shall provide copies thereof to SAS as SAS may reasonably request.

2.3.
At the conclusion of each semester, while this Amendment is in effect, UNCGA will provide to SAS a report that will contain at least the following information:  (a) title of each course at each Member Institution in which any portion of the Training Content is used, the Member Institution where such course was taught, the name of the Authorized Professor/Instructor teaching such course, the degree program that such course supports, and the number of students completing the course.

3. Copyright Notices
All uses of the Training Content in unmodified form shall be accompanied by the following notice: Copyright © 2001 SAS Institute Inc., Cary, NC, USA.   All Rights Reserved.  Reproduced with permission of SAS Institute Inc., Cary, NC, USA.   All uses of the Training Content in a modified form shall be accompanied by the following notice:  Portions Copyright © 2001 SAS Institute Inc., Cary, NC, USA.  All Rights Reserved.  Reproduced with permission of SAS Institute Inc., Cary, NC, USA.  SAS Institute Inc. makes no warranties with respect to these materials and disclaims all liability therefor.  

4. Term and Termination
The term of this Amendment will commence on the Effective Date and, unless earlier terminated as provided below, will continue for a period of one (1) year from the Effective Date.  This Amendment shall automatically renew for additional one (1) year terms through the expiration of the Grant Agreement, unless either party provides the other party with written notice of its intention not to renew at least thirty (30) days prior to the end of the then-current term.  Either party may terminate this Amendment for a breach of the terms of this Amendment if not cured within thirty (30) days after delivery of written notice to the breaching party.  Upon termination or expiration of this Amendment, UNCGA shall require all Member Institutions and the Authorized Professors/Instructors to immediately terminate all use of the Training Content.  The Member Institution and the Authorized Professors/Instructors have no independent right to use the Training Content and UNCGA shall be responsible to ensure Authorized Professors/Instructors terminate all use of the Training Content if they leave the employment of a Member Institution.

5. General

5.1
The Training Content is provided “as is” without any warranties, express or implied.  SAS disclaims any liability connected with use of the Training Content.  


5.2
Failure to require compliance with a part of this Amendment is not a waiver of that part.  If a court of competent jurisdiction finds any part unenforceable, that part is excluded, but the rest of this Amendment stays in full force and effect.  Any attempt by Licensee to transfer or assign this Amendment is void.  


5.3
Breach of SAS’ intellectual property rights may lead to damages not adequately remedied by an award of money; therefore, the parties agree that SAS may seek to protect those intellectual property rights through temporary restraining orders or injunctions, without the obligation of posting bond.  


5.4
The titles of the various sections of this Amendment are used for convenience of reference only and are not intended to and shall not in any way enlarge or diminish the rights or obligations of the parties or affect the meaning or construction of this Amendment.


5.5
This Amendment may be executed in two (2) counterparts, each of which shall be deemed an original, but both of which constitute one (1) and the same Amendment.

5.6
This Amendment is the parties’ complete and exclusive statement relating to its subject matter and supercedes all prior or contemporaneous representations, discussions, negotiations, and agreements, whether oral or written.  Modification must be in writing, signed by both parties and specifically reference this Amendment.

IN WITNESS WHEREOF, the parties hereto, by authority duly given, have executed this Amendment as of the Effective Date.

UNIVERSITY OF NORTH CAROLINA


SAS INSTITUTE INC.

GENERAL ADMINISTRATION

Authorized Signature




Authorized Signature

Robyn R. Render




Herbert J. Kirk, Ph.D.




Name (Type or Print)




Name (Type or Print)

Vice President for Information Resources and CIO
Vice President, Education Division   


Title






Title

Date






Date

lg03.0026/09NOV01

400.40.8049

EXHIBIT A

MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding is meant to give notice of and reinforce the terms and conditions of a separate License Agreement SAS, UNC, and my Institution, ________, have entered into.  This Agreement is attached to this Memorandum of Understanding and I have been given the opportunity to have any of the terms and conditions explained to me.  

1. SAS has granted to University of North Carolina (UNC) and my Institution a nontransferable, nonassignable, nonexclusive, royalty-free license to reproduce and use portions of the Training Content of the courses listed in the attached License Agreement.  

2. UNC and my Institution have agreed to use the Training Content solely for courses to be taught by UNC and my Institution exclusively to degree candidate students and employees at UNC Academic Institution(s).  

3. UNC and my Institution have agreed that title to the Training Content remains with SAS and its licensors at all times and that neither SAS's agreement with UNC and my Institution nor this Memorandum of Understanding shall result in the transfer of any ownership rights to the Training Content.  

4. UNC and my Institution have also agreed that annually, based upon the request from SAS, UNC and my Institution shall provide SAS with copies of all uses of the Training Content.  

5. UNC and my Institution shall be entitled to modify the Training Content to meet specific teaching requirements and have granted SAS and its affiliates and subsidiaries a perpetual, nonexclusive, royalty-free license to use (including but not limited to sale of copies thereof) all such modifications (with proper credit being given to the institutions making such modification) in any manner and in all media now known or hereafter developed, in SAS’ sole discretion.  All rights of UNC and my Institution in such modifications are subject to the license granted hereunder for the Training Content.  

6. UNC and my Institution have agreed that all uses of the Training Content in unmodified form shall be accompanied by the following notice: “Copyright © 2001 SAS Institute Inc., Cary, NC, USA.   All Rights Reserved.  Reproduced with permission of SAS Institute Inc., Cary, NC, USA.”  

7. UNC and my Institution have agreed that all uses of the Training Content in a modified form shall be accompanied by the following notice:  “Portions Copyright © 2001 SAS Institute Inc., Cary, NC, USA.  All Rights Reserved.  Reproduced with permission of SAS Institute Inc., Cary, NC, USA.” 
I understand that failure to observe the terms and conditions of the License Agreement attached to this Memorandum of Understanding could result in UNC and my Institution being in breach of the License Agreement.  Moreover, I understand that willful failure to observe the terms and conditions of the License Agreement could impose personal liability on me. 

Office Phone:____________________________________ Dept./School___________________


Email Address:___________________________________

Signature: ___________________________________________    Date:  ___________

Printed Name:  ____________________________________

UNC Constituent Institution:  _________________________________

