TRI-COLLEGE LIBRARY CONSORTIUM®
LICENSE AGREEMENT FOR ELECTRONIC RESOURCES

This License Agreement (this "Agreement™) is made effective as of [date] (the "Effective
Date™) between [Publisher, Address of Publisher, City of Publisher, State of Publisher,
Country of Publisher, Postal Code of Publisher] ("Licensor") and Tri-College Library
Consortium, Bryn Mawr College, 101 N. Merion Avenue, Bryn Mawr, Pennsylvania
19010-2899 ("Licensee").

In consideration of the mutual promises contained herein and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
agree as follows:

I. CONTENT OF LICENSED MATERIALS; GRANT OF LICENSE

The materials that are the subject of this Agreement shall consist of [electronic
information published or otherwise made available by Licensor] (hereinafter referred to
as the "Licensed Materials™).

Licensee and its Authorized Users acknowledge that the copyright and title to the
Licensed Materials and any trademarks or service marks relating thereto remain with
Licensor and/or its suppliers.

Licensor hereby grants to Licensee non-exclusive and non-transferable use of the
Licensed Materials and the right to provide the Licensed Materials to Authorized Users in
accordance with this Agreement.

Il. FEES

Licensee shall make payment to Licensor for use of the Licensed Materials pursuant to
the terms set forth in Appendix.

11l. AUTHORIZED USE OF LICENSED MATERIALS

Authorized Users. "Authorized Users" are:

Persons Affiliated with Licensee. Full and part time students and employees (including
faculty, staff, affiliated researchers and independent contractors) of Licensee and its
member institutions, regardless of the physical location of such persons.

Walk-ins. Patrons not affiliated with Licensee who are physically present at Licensee's
site(s) ("walk-ins™).

! Bryn Mawr, Haverford and Swarthmore Colleges
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Authorized Uses. Licensee and Authorized Users may make all use of the Licensed
Materials as is consistent with the Fair Use Provisions of United States and international
law. Nothing in this Agreement shall be interpreted to limit in any way whatsoever
Licensee's or any Authorized User's rights under the Fair Use provisions of United States
or international law to use the Licensed Materials.

The Licensed Materials may be used for purposes of academic research and publication
of academic research, education or other non-commercial use, including but not limited
to:

Display. Licensee and Authorized Users shall have the right to electronically display the
Licensed Materials.

Digitally Copy. Licensee and Authorized Users may download and digitally copy a
reasonable portion of the Licensed Materials.

Print Copy. Licensee and Authorized Users may print a reasonable portion of the
Licensed Materials.

Archival/Backup Copy. Upon request of Licensee, Licensee may receive from Licensor
and/or create one (1) copy of the entire set of Licensed Materials to be maintained as a
backup or archival copy.

Collections of Information. If the Licensed Materials are a database, compilation, or
collection of information, Authorized Users shall be permitted to extract or use
information contained in the database for educational, scientific, or research purposes,
including extraction and manipulation of information for the purpose of illustration,
explanation, example, comment, criticism, teaching, research, or analysis.

Course Packs. Licensee and Authorized Users may use a reasonable portion of the
Licensed Materials in the preparation of Course Packs or other educational materials.

Course Reserves (Print and Electronic). Licensee and Authorized Users may use a
reasonable portion of the Licensed Materials for use in connection with specific courses
of instruction offered by Licensee and/or its parent institution.

Electronic Links. Licensee may provide electronic links to the Licensed Materials from
Licensee’s web page(s), and is encouraged to do so in ways that will increase the
usefulness of the Licensed Materials to Authorized Users. Licensor staff will assist
Licensee upon request in creating such links effectively.

Indices. Licensee may use the Licensed Materials in connection with the preparation of or
access to integrated indices to the Licensed Materials, including author, article, abstract
and keyword indices.
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Scholarly Sharing. Authorized Users may transmit to a third party colleague in hard copy
or electronically, minimal, insubstantial amounts of the Licensed Materials for personal
use or scholarly, educational, or scientific research or professional use but in no case for
re-sale. In addition, Authorized Users have the right to use, with appropriate credit,
figures, tables and brief excerpts from the Licensed Materials in the Authorized User’s
own scientific, scholarly and educational works.

Interlibrary Loan. Licensee may fulfill requests from other institutions, a practice
commonly called Interlibrary Loan. Licensee agrees to fulfill such requests in compliance
with Section 108 of the United States Copyright Law (17 USC 8108, "Limitations on
exclusive rights: Reproduction by libraries and archives") and clause 3 of the Guidelines
for the Proviso of Subsection 108(g)(2) prepared by the National Commission on New
Technological Uses of Copyrighted Works.

1V. SPECIFIC RESTRICTIONS ON USE OF LICENSED MATERIALS

Unauthorized Use. Licensee shall not knowingly permit anyone other than Authorized
Users to use the Licensed Materials.

Modification of Licensed Materials. Licensee shall not modify or create a derivative
work of the Licensed Materials without the prior written permission of Licensor.

Removal of Copyright Notice. Licensee may not remove, obscure or modify any
copyright or other notices included in the Licensed Materials.

Commercial Purposes. Other than as specifically permitted in this Agreement, Licensee
may not use the Licensed Materials for commercial purposes, including but not limited to
the sale of the Licensed Materials or bulk reproduction or distribution of the Licensed
Materials in any form.

V. LICENSOR PERFORMANCE OBLIGATIONS

Availability of Licensed Materials. Within two (2) weeks of the Effective Date of this
Agreement, Licensor shall make the Licensed Materials available to Licensee
and Authorized Users.

Documentation. Licensor will provide and maintain help files and other appropriate user
documentation.

Support. Licensor will offer activation or installation support, including assisting with the
implementation of any Licensor software. Licensor will offer reasonable levels of
continuing support to assist Licensee in use of the Licensed Materials. Licensor will
make its personnel available by email, phone or fax for feedback, problem-solving, or
general questions.

Training. Licensor will provide appropriate training to Licensee staff relating to the use
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of the Licensed Materials and any Licensor software at any time upon Licensee request.

Quality of Service. Licensor shall use reasonable efforts to ensure that the Licensor's
server or servers have sufficient capacity and rate of connectivity to provide the Licensee
and its Authorized Users with a quality of service comparable to current standards in the
scholarly information provision industry in the Licensee's locale.

Licensor shall use reasonable efforts to provide continuous service seven (7) days a week
with an average of 98% up-time per month. The 2% down-time includes periodic
unavailability due to maintenance of the server(s), the installation or testing of software,
the loading of additional Licensed Materials as they become available, and downtime
related to the failure of equipment or services outside the control of Licensor, including
but not limited to public or private telecommunications services or internet nodes or
facilities. Scheduled down-time should be performed at a time to minimize inconvenience
to Licensee and its Authorized Users. Licensor shall notify Licensee in a timely manner
of all instances of system unavailability that occur outside the Licensor's normal
maintenance window and use reasonable effort to provide advance notice of hardware or
software changes that may affect system performance.

If the Licensed Materials fail to operate in conformance with the terms of this
Agreement, Licensee shall immediately notify Licensor, and Licensor shall promptly use
reasonable efforts to restore access to the Licensed Materials as soon as possible. In the
event that Licensor fails to repair the nonconformity within 24 hours, Licensor shall
reimburse Licensee for any fees or pro-rata portion thereof paid by Licensee for that
period of the Agreement.

Notification of Modifications of Licensed Materials. Licensee understands that from time
to time the Licensed Materials may be added to, modified, or deleted from by Licensor
and/or that portions of the Licensed Materials may migrate to other formats. Licensor
shall give prompt notice of any such changes to Licensee. If any modifications render the
Licensed Materials less useful to the Licensee or its Authorized Users, the Licensee may
treat such modifications as a material breach subject to the Early Termination provisions
of this Agreement below. Further, Licensor shall notify Licensee as soon as possible
when the URLSs and server domain names that affect Licensee's access are modified.

Completeness and Accuracy of Content. Where applicable, Licensor will inform Licensee
of instances where online content differs from the print versions of the Licensed
Materials.

Licensor will cooperate with Licensee to identify and correct errors or omissions and
shall make available the electronic copy of the Licensed Materials no later than the date
on which the paper version is issued.

Notice of "Click-Through™ License Terms or Other Means of Passive Assent. Licensor
shall not impose a “click-through” license on Authorized Users. In the event Licensor
does impose such passive assent, the terms of this Agreement between the Licensor and
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the Licensee, in all cases, shall prevail.

Withdrawal of Licensed Materials. Licensor reserves the right to withdraw from the
Licensed Materials any item or part of an item for which it no longer retains the right to
publish, or which it has reasonable grounds to believe infringes copyright or is otherwise
unlawful. Licensor shall notify Licensee of such withdrawal in a timely manner. If any
such withdrawal renders the Licensed Materials less useful to Licensee or its Authorized
Users solely within Licensee’s discretion, Licensor shall reimburse Licensee for any fees
or pro-rata portion thereof paid by Licensee for access to that portion of the materials.

Usage Data. Licensor shall provide to Licensee statistics regarding the usage of the
Licensed Materials by Licensee and/or its Authorized Users in conformance with the
Codes of Practice for Project COUNTER located at:
<http://www.projectcounter.org/code_practice.html>.

V1. LICENSEE PERFORMANCE OBLIGATIONS

Provision of Notice of License Terms to Authorized Users. Licensee shall make
reasonable efforts to provide Authorized Users with appropriate notice of the terms and
conditions under which access to the Licensed Materials is granted under this Agreement
including, in particular, any limitations on access or use of the Licensed Materials as set
forth in this Agreement.

Protection from Unauthorized Use. Licensee shall implement reasonable procedures to
restrict access to the Licensed Materials to Authorized Users.

Maintaining Confidentiality of Access Passwords. Licensee shall distribute only to
Authorized Users institutional passwords provided by Licensor.

VII. MUTUAL PERFORMANCE OBLIGATIONS

Cure Activities. In the event of any unauthorized use of the Licensed Materials by an
Authorized User, Licensee shall cooperate with Licensor in the investigation of any
unauthorized use of the Licensed Materials of which it is made aware and shall use
reasonable efforts to remedy such unauthorized use and prevent its recurrence. Licensor
may terminate such Authorized User's access to the Licensed Materials after first
providing reasonable notice to Licensee (in no event less than two (2) weeks), providing
Licensee an opportunity to remedy the unauthorized use, and cooperating with the
Licensee to avoid recurrence of any unauthorized use. In no event shall such
unauthorized use result in termination of Licensee’s access to the Licensed Materials.

Confidentiality of User Data. Licensor agrees to maintain the confidentiality of any data
relating to the usage of the Licensed Materials by Licensee and its Authorized Users.

VIII. TERM
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This Agreement shall continue in effect for the specified period commencing on the
Effective Date.

IX. RENEWAL

This Agreement shall be renewable at the end of the current term for a successive term
unless either party gives written notice of its intention not to renew at any time prior to
expiration of the current term. The Licensor shall specify the fees for the successive term
in writing in a renewal authorization that will supersede those contained in Appendix for
the length of the successive term.

X. EARLY TERMINATION

Either party shall be permitted to terminate this Agreement at any time and for any
reason, provided that such party shall so notify the other party in writing thirty (30) days
prior to termination.

In the event of early termination by either party permitted by this Agreement, Licensor
shall reimburse Licensee for any fees or pro-rata portion thereof paid by Licensee for any
remaining period of the Agreement from the date of termination.

Upon Termination of this Agreement, online access to the Licensed Materials by
Licensee and Authorized Users shall be terminated. Authorized copies of Licensed
Materials may be retained by Licensee or Authorized Users and used subject to the terms
of this Agreement.

XI. PERPETUAL LICENSE

Licensor hereby grants to Licensee a nonexclusive, royalty-free, perpetual license to use
any Licensed Materials that were accessible during the term of this Agreement. Such
access is defined as the Licensed Materials created and provided electronically
conterminous with the agreement period, and shall include all retrospective and current
content specified in Appendix and subsequent amending authorizations. Such use shall
be in accordance with the provisions of this Agreement, which provisions shall survive
any termination of this Agreement. Except in the case of termination for cause, Licensor
shall provide the Licensee with access to the Licensed Materials through the Licensor’s
standard interface by which access is provided under this Agreement. Both parties shall
endeavor to agree to reasonable cost-recovery fees on an annual basis to render such
means of access feasible.

XIl. WARRANTIES

Subject to the Limitations set forth elsewhere in this Agreement:

Licensor warrants that it has the right to license the rights granted under this Agreement
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to use Licensed Materials, that it has obtained any and all necessary permissions from
third parties to license the Licensed Materials, and that use of the Licensed Materials by
Authorized Users in accordance with the terms of this Agreement shall not infringe the
copyright of any third party. The Licensor shall indemnify 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 in accordance with
the terms of this Agreement. This indemnity shall survive the termination of this
agreement. NO LIMITATION OF LIABILITY SET FORTH ELSEWHERE IN THIS
AGREEMENT IS APPLICABLE TO THIS INDEMNIFICATION.

X1 LIMITATIONS ON WARRANTIES

Notwithstanding anything else in this Agreement:
Neither party shall be liable for any indirect, special, incidental, punitive or consequential

damages, including but not limited to loss of data, business interruption, or loss of profits,
arising out of the use of or the inability to use the Licensed Materials.

XIV. FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this Agreement for
any delay or default in performing hereunder if such delay or default is caused by
conditions beyond its control including, but not limited to Acts of God, Government
restrictions (including the denial or cancellation of any export or other necessary license),
wars, insurrections and/or any other cause beyond the reasonable control of the party
whose performance is affected. If Licensor cannot perform, Licensor shall refund any
fees or pro-rata portion thereof paid by Licensee for that period of the Agreement.

XV. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement of the parties and supersedes all prior
communications, understandings and agreements relating to the subject matter hereof,
whether oral or written.

XVI. AMENDMENT

No modification or claimed waiver of any provision of this Agreement shall be valid
except by written amendment signed by authorized representatives of Licensor and
Licensee.

XVII. SEVERABILITY

If any provision or provisions of this Agreement shall be held to be invalid, illegal,
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unenforceable or in conflict with the law of any jurisdiction, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired
thereby.

XVII. WAIVER

Waiver of any provision herein shall not be deemed a waiver of any other provision
herein, nor shall waiver of any breach of this Agreement be construed as a continuing
waiver of other breaches of the same or other provisions of this Agreement.

XIX. NOTICES

All notices given pursuant to this Agreement shall be in writing and shall be deemed
received within five (5) days after mailing if sent by registered or certified mail, return
receipt requested. If any notice is sent by facsimile, confirmation copies must be sent by
U.S. Mail to the specified address. Either party may from time to time change its Notice
Address by written notice to the other party. Email shall meet the definition of written
notice and mail.

If to Licensor:

[Licensor

Address of Licensor

City of Licensor

State of Licensor
Country of Licensor
Postal Code of Licensor]

If to Licensee:

Tri-College Library Consortium

Bryn Mawr College

101 N. Merion Avenue

Bryn Mawr, Pennsylvania 19010-2899

XX. USE OF TRI-COLLEGE LIBRARY CONSORTIUM NAME

Licensor's use of the name "Tri-College Library Consortium,” or variants including but
not limited to “TriCo” or “Tri-Colleges,” or the names any of its subscribing members
(alone or as part of another name) in advertising or promotional materials shall be
permitted only upon the prior written approval of, and in accordance with restrictions
agreed to by Tri-College Library Consortium.
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IN WITNESS WHEREOF, the parties have executed this Agreement by their
respective, duly authorized representatives as of the date first above written.

LICENSOR:

BY: DATE:

Signature of Authorized Signatory of Licensor

Print Name:
Title:

Address:
Telephone No.:
Facsimile:
E-mail:

TRI-COLLEGE LIBRARY CONSORTIUM:

BY: DATE:
Print Name:

Title:

Address: Bryn Mawr College, 101 N. Merion Avenue,

Bryn Mawr, Pennsylvania 19010-2899
Telephone No.:
Facsimile:
E-mail:
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