ACME Electronic Resources Company

AGREED TERMS:

1.

3.

2.1

2.2

23

Definitions

In this Agreement:

“Effective Date” means the date as set out on the first page of this Agreement, or if
undated, the date of first availability of the Services for use by the Subscriber;

“Acme” means Acme and its Affiliates;

“Fees” means the fees as set out on the first page of this Agreement (excluding any
Ancillary Fees), being the aggregate of the fees for the Information and fees for the
Services, payable by the Subscriber to Acme;

“Informatlon means 1nf0rrnat10n in whatever form, contained i ina Serv1ce

separate-sites:{1]

“Permitted User” means current members of the faculty and other staff of the Subscriber
(whether on a permanent, temporary, contract or visiting basis) and individuals who are
currently studying at the Subscriber’s institution, who are permitted to access the Secure
Network from within the Library Premises or from such other places where Authorized Users
work or study (including but not limited to Authorized Users’ offices and homes, halls of
residence and student dormitories) and who have been issued by the Subscriber with a
password or other authentication together with other persons who are permitted to use the
Subscriber’s library or information service and access the Secure Network but only from

computer terminals within the Library Premises.an—individual-who—is—autherizedby—the

“Service” means any service through which Information is supplied to the Subscriber by
Acme.

Services
Acme will supply the Information and the Services to the Subscriber and its authorized
users within-the-geographic-confines-of the-Autherized-Site, and grants to the Subscriber
a non-exclusive, non-transferable, non-sublicensable, non-assignable license to use the
Information and the Services pursuant to the terms of this Agreement.

Acme retains control and ownership of the form and content of the Services. Neither
the Subscriber nor the Permitted Users will acquire any ownership rights in the Services
or the Information, and the Subscriber shall not alter the form or content of the Services
without the written permission of Acme.

Acme may alter the form and content of the Services from time to time with notice to
Subscriber. The Information is either licensed from third party information providers or
is proprietary to Acme. Should any license agreement with an information provider be
terminated or suspended for any reason, or if Acme has reasonable grounds to believe
that Information contained within the Service infringes copyright or is defamatory,
obscene, unlawful or otherwise objectionable, then that Information may be withdrawn
from the Services. If the Service is no longer useful to Subscriber due to the loss of
licensed content, the Subscriber may consider the content loss a breach of this
agreement under section 6.2 (b), and is entitled to a pro rata refund.

Use of the Services

The Subscriber may:



3.1 Make such local electronic copies by means of caching or mirrored storage of all or
part of the Licensed Materials as are necessary solely to ensure efficient use by
Authorized Users.

3.2 Allow Authorized Users to have access to the Licensed Materials from the Server via
the Secure Network.

33 Provide Authorized Users with integrated access and an integrated author, article title,
abstract and keyword index to the Licensed Material and all other similar material

licensed from other publishers.

3.4 Provide single printed or electronic copies of single articles or chapters of the
Licensed Materials at the request of individual Authorized Users.

3.5 Display, download or print the Licensed Materials for the purpose of internal
marketing or testing or for training Authorized Users or groups of Authorized Users.

Authorized Users may, under copyright law:
3.6 Search, view, retrieve and display the Licensed Materials.

3.7 Electronically save individual articles chapters or items of the Licensed Materials for
personal use.

3.8 Print off a copy of individual articles chapters or items of the Licensed Materials.

3.9 Distribute a copy of individual articles, chapters or items of the Licensed Materials in
print or electronic form to other Authorized Users.

Nothing in this License shall in any way exclude, modify or affect any of the Subscriber’s statutory
rights under the copyright law3).

3.12  The Subscriber, and each Permitted User, shall not:
(a) reproduce, distribute, display, sell, publish, broadcast or circulate the Information

O
s a a = a a m on hio O
O1rgd cl O D O cl O cl O cl O O

5 vatla any—stch—use on any

unprotected web site—access will be provided only through a secure which
requires authentication to access.

(b) remove, conceal or alter any copyright notices contained in the Services or the
Information;

(c) create or store in electronic form any shared library or archive of Information

which could be used as a research application; or
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The Subscriber shall:

(a) guarantee make reasonable efforts to ensure that each Permitted User is aware of
and complies with the conditions of use of the Services and/or the Information
contained in this Agreement;

(b) guarantee make reasonable efforts to ensure that each Permitted User complies
with any additional restrictions notified by means of any on-screen notices
contained within an article of Information to which the additional restriction
relates;

Fees
Acme may increase the rate of the Fees and/or any applicable Ancillary Fees annually at
the beginning of a new agreement term. Subscriber may, within +5 30 days of receipt of
such notice, terminate this Agreement by written notice to Acme. If the Subscriber
gives notice pursuant to clause 6.1, then such termination shall be effective on the date
on which the Fees and/or any applicable Ancillary Fees would have increased.

Warranty, liability and indemnity

THE PUBLISHER WARRANTS TO THE SUBSCRIBER THAT THE LICENSED
MATERIALS USED AS CONTEMPLATED BY THIS LICENSE DO NOT INFRINGE
THE COPYRIGHT OR ANY OTHER PROPRIETARY OR INTELLECTUAL
PROPERTY RIGHTS OF ANY PERSON. THE PUBLISHER SHALL INDEMNIFY
AND HOLD THE SUBSCRIBER HARMLESS FROM AND AGAINST ANY LOSS,
DAMAGE, COSTS, LIABILITY AND EXPENSES (INCLUDING REASONABLE
LEGAL AND PROFESSIONAL FEES) ARISING OUT OF ANY LEGAL ACTION
TAKEN AGAINST THE SUBSCRIBER CLAIMING ACTUAL OR ALLEGED
INFRINGEMENT OF SUCH RIGHTS. THIS INDEMNITY SHALL SURVIVE THE
TERMINATION OF THIS LICENSE FOR ANY REASON. THIS INDEMNITY SHALL
NOT APPLY IF THE SUBSCRIBER HAS AMENDED THE LICENSED MATERIALS
IN ANY WAY NOT PERMITTED BY THIS LICENSE.

Acme shall make reasonable efforts to ensure: the accuracy and reliability of the
Services; the timeliness of the Information; and that the Services do not contain any
computer viruses. Except as specified in this Agreement, all express or implied
representations, warranties, conditions and undertakings are excluded. This Agreement
gives neither the Subscriber nor the Permitted Users any rights against third party
information providers with respect to use of Information by the Subscriber and/or any
Permitted User.Acme accepts liability only for: death or personal injury caused by its
negligence; direct physical loss or damage to the Subscriber’s site caused by its
negligence; or any other direct loss or damage caused by its negligence or willful
misconduct. Neither Acme, nor any other member of the Acme Group, will be held
liable in relation to the accuracy or timeliness of the Information or for any loss or
damage of any type in connection with the provision of or failure to provide the
Services, except as set out in clause 5.1. The total liability of Acme under this
Agreement shall, to the extent permitted by law, under no circumstances exceed the
Fees paid by the Subscriber in the twelve months preceding such claim.

SUBJECT TO APPLICABLE LAW, THE SUBSCRIBER AGREES TO INDEMNIFY,
DEFEND AND HOLD THE PUBLISHER HARMLESS FROM AND AGAINST ANY
LOSS, DAMAGE, COSTS, LIABILITY AND EXPENSES (INCLUDING
REASONABLE LEGAL AND PROFESSIONAL FEES) ARISING OUT OF ANY
CLAIM OR LEGAL ACTION TAKEN AGAINST THE PUBLISHER RELATED TO
OR IN ANY WAY CONNECTED WITH ANY USE OF THE LICENSED
MATERIALS BY THE SUBSCRIBER OR AUTHORISED USERS OR ANY
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FAILURE BY THE SUBSCRIBER TO PERFORM ITS OBLIGATIONS IN
RELATION TO THIS LICENSE, PROVIDED THAT NOTHING IN THIS LICENSE
SHALL MAKE THE SUBSCRIBER LIABLE FOR BREACH OF THE TERMS OF
THE LICENCE BY ANY AUTHORISED USER PROVIDED THAT THE
SUBSCRIBER DID NOT CAUSE, KNOWINGLY ASSIST OR CONDONE THE
CONTINUATION OF SUCH BREACH TO CONTINUE AFTER BECOMING
AWARE OF AN ACTUAL BREACH HAVING OCCURRED PEh%M]SﬂbseHber—shaH

Term and termination
The initial term of this Agreement shall be one year commencing on the Effective Date.
Thereafter the term shall continue, save that any or all of the Services may be cancelled
by either Acme or the Subscriber on 30 days 3-menths> prior written notice to the other.

Without prejudice to any rights of either party, this Agreement may be terminated:

(a) in the event of a party committing any breach of this Agreement which is
remediable and not remedied within 21 days of written notice from the other party
requiring such remedy;

(b) immediately on written notice being given by a party if the other party commits

any irremediable breach of this Agreement orrepeats-any-breach-as-haspreviously
been—th%sabje%eﬁa—neﬁeﬁmder—pafagfaph—éa}—abeve

(c) immediately on a party giving written notice to the other party if:

(1) an order is made or an effective resolution is passed for the liquidation or
winding up of the other party;

(i)  the other party enters into any composition with its creditors;

(iii))  the other party has a receiver, manager, administrative receiver or
administrator appointed in respect of it or substantially all of its assets; or

(iv)  the other party is affected in any jurisdiction other than the United States
by any matter of substantially similar effect to any of the matters referred
to in paragraphs (i) to (iii) above.

If Subscrlber commlts a breach which results in the termination of this agreement;On

Subscriber shall pay to Acme any Fees
which would have been payable until the end of the then-current term. If Acme
commits a breach which results in the termination of this agreement, Subscriber shall
receive a pro rata refund.

If the Subscriber commits a material breach of this Agreement, Acme may suspend any
Service without notice or penalty. Acme will take all reasonable steps to isolate this
suspension to the [P address from which the breaching activity occurred. Acme must
then notify Subscriber and prov1de the opportunity to cure the breach as indicated in 6.2




8. General
8.1 The terms and conditions set out in this Agreement represent the entire agreement
between both parties relating to the Services and supersede all prior agreements and
representations. No failure or delay by any party in exercising any right, power or
remedy under this Agreement shall operate as a waiver of any such right, power and/or
remedy. Neither party will be liable for any loss or failure to perform an obligation due
to circumstances beyond its reasonable control.

8.2  In the event of conflict between these agreed terms and the click-through license located
at Acme’s website, the terms in this agreement en-the-website shall prevail in relation to
the provision of that Service.

8.3  All notices shall be in writing, and delivered by courier or registered mail, or by either
facsimile or electronic mail with confirmation, to the addresses specified on the
signature page of this document, or other address stipulated in writing by one party to
the other. Notice shall be deemed received on the date 3 business days after being sent,
if by courier or registered mail, or on the date actually received, if by fax or electronic
mail.

8.4  Neither party may assign this Agreement without the prior written consent of the other
party, provided however that Acme may transfer any of its rights and obligations to any
member of the Acme Group.

8.5 This Agreement shall be governed by, construed in accordance with the law of the State

of Illinois. Any dispute, if not amicably settled, shall be submitted to the courts of the
State of \Illinois\[S].

Executed for an on behalf of

Authorized signatory:

Name (printed):

Date:

On behalf of Acme Electronic Resources Company

Authorized signatory:

Name (printed):  Wiley E. Coyote

Date:




