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LICENSE AGREEMENT

IEEE/IEE Electronic Library (IEL)

DVD STANDALONE

Licensee/Address:

IEEE/Address:

______________________________
Institute of Electrical and Electronics Engineers, Inc. 

______________________________ 
445 Hoes Lane

______________________________ 
Piscataway, NJ  08855

______________________________ 
Attn:  Sales Administration

Telephone: ____________________



Facsimile: ____________________
Facsimile:  +1 732 810 0266

Email: _______________________
Email:  salesadmin@ieee.org

The parties agree to be bound by the terms and conditions that follow:

LICENSEE:

IEEE:



______________________________
INSTITUTE OF ELECTRICAL AND 

______________________________
ELECTRONICS ENGINEERS, INC.
By: ___________________________
By: ___________________________

Name: _________________________
Name: William O’Connor
Title: __________________________
Title: Director of Marketing Operations
Date: __________________________
Date: __________________________

(Please fax all pages of the signed agreement directly to IEEE at +1 732 810 0266.)

Section 1. What Our Terms Mean.

“Authorized Site” means the location listed on Annex I. 

“Authorized Users” means (a) persons affiliated with Licensee as students, faculty or employees of Licensee; or (b) persons physically present in Licensee’s facilities; or (c) such other persons as IEEE may, at the request of Licensee and in IEEE’s sole discretion, authorize in writing to access the Licensed Products.

 “Database” means the IEEE/IEE Electronic Library, consisting of a DVD archive of journals, standards and conference proceedings owned and published by IEEE, as well as certain journals, conference proceedings and related materials owned by the Institution of Electrical Engineers (“IEE”) which IEEE has the right to license, and all other text and graphics to which access is provided by IEEE according to the terms of this Agreement, as may be supplemented or modified from time to time by or on behalf of IEEE. 

 “Licensed Products” means (a) the Database; (b) the Licensed Software; and (c) the INSPEC subset database or any equivalent index so determined by IEEE for use as the index for the Database, as may be modified from time to time by or on behalf of IEEE.

“Licensed Software” means (a) the software provided by IEEE and/or used to search and retrieve any item in the Database; and (b) the Graphical User Interface software used in connection with the Database, as may be modified from time to time.

“Service Date” means (a) the last day of the month during which Licensee is first given access to the Licensed Products.

Section 2. What We Are Giving You.

IEEE grants Licensee a non-exclusive, non-transferable license to use the Licensed Products and to provide access to the Database via DVD media only to Authorized Users at the Authorized Site in accordance with the terms and conditions of this Agreement (the “License”).

Section 3. Services We Will Provide.

IEEE will provide services as described in Annex II.  

Section 4. What We Authorize You To Do And What We Ask You Not To Do.

(a) Licensee is authorized to permit Authorized Users to do the following:

(i) view and search the content of the Licensed Products;

(ii)  print individual articles from the Licensed Products for the individual use of an Authorized User or for the use by other Authorized Users;

(iii) make a reasonable number of photocopies of a printed  article for the individual use of an Authorized User or for the use by or distribution to other Authorized Users; and

(iv) use a printed article for the purpose of inter-library loans subject to the same limitations that apply to paper copies for that purpose made from the print edition of the publications.  Specifically, copies must be made in compliance with Section 108 of the Copyright Act of the U.S. and with guidelines developed by the National Commission on New Technological Uses of Copyrighted Works (CONTU Guidelines), the text of which is available as part of U.S. Copyright Office Circular 21.

(b) Notwithstanding any of the terms of subparagraph (a) of this section, Licensee shall not, and shall not permit any Authorized User to:

(i)  except as specifically set forth in Section (a), allow anyone other than an Authorized User to use, access, display or otherwise make any information from the Licensed Products available to anyone other than an Authorized User;

(ii) permit or facilitate use of or access to the Licensed Products at non-Authorized Sites;

(iii) download or attempt to download an entire issue or issues of a publication contained in the Licensed Products;

(iv) create a searchable archive of any portion of the Licensed Products;

(v) use robots or intelligent agents to access, search and/or systematically download any portion of the Licensed Products;

(vi) sell, re-sell, rent, lease, license, sublicense, assign or otherwise transfer the Licensed Products or any rights granted in Section 2;

(vii) use or copy the Licensed Products for document delivery, fee-for-service use, or bulk reproduction or distribution of materials in any form including, but not limited to, coursepacks, or any substantially similar commercial purpose;

(viii) delete or remove in any form or format, including on a printed article or photocopy, any copyright information or notice contained in the Licensed Products; or

(ix) combine any portion of the Licensed Products with any other material.

(c) In the event either party becomes aware of any unauthorized use of the Licensed Products by a user or any use of the Licensed Products at an unauthorized site, they shall notify the other party of such unauthorized use and take reasonable efforts to suspend such user’s access to the Licensed Products.

Section 5. U.S. Government Restricted Rights.



The Licensed Products, including the Database and the Licensed Software were developed entirely at private expense and all proprietary rights therein are owned by IEEE or its licensor, as set forth in Section 6.  Licensed Products are provided to Licensee with RESTRICTED RIGHTS.  Use, duplication or disclosure by the Government is subject to the restrictions set forth in subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Software clause at DFARS 252.227-7013, DFARS 227.7202-1 or subparagraphs (c)(1) and (2) of the Commercial Computer Software-Restricted Rights at 48 CFR 52.227-19, as applicable.

Section 6. Our Intellectual Property Rights.

(a) Licensee agrees that IEEE is the owner of all right, title and interest in and to the Licensed Products and/or has the right to license portions of the Licensed Products, including all copyright and other intellectual property rights under United States and international laws.  Except as expressly permitted by this Agreement or the copyright laws of the United States, Licensee and its Authorized Users may not copy, reproduce, distribute or prepare derivative works based upon the Licensed Products, or otherwise infringe IEEE’s rights in the Licensed Products.

(b) Licensee shall use all commercially reasonable efforts to protect IEEE’s rights in the Licensed Products and to prevent the unauthorized use or copying of the Licensed Products. As part of its obligations under this subparagraph, Licensee shall provide notice to all Authorized Users of the Licensed Products of IEEE’s copyright rights and the restrictions on the use of the Licensed Products set forth in Sections 4, 5 and 6(a) of this Agreement.

(c) Licensee may use the trademarks, trade name or logos of the IEEE to advise its Authorized Users of Licensee’s access to the Licensed Products, provided that Licensee supplies IEEE with any print or on-line version of such use of the IEEE trademarks, trade names or logos for IEEE’s approval.  A copy of the IEEE guidelines using trademarks, trade name or logos can be found on the World Wide Web on the IEEE Copyrights page at http://www.ieee.org/copyright/copyright.html.  Licensee shall not otherwise use any trademarks, trade name or logos of IEEE without IEEE’s prior written approval.

(d) Licensee will fully cooperate with IEEE in any efforts undertaken to enforce its rights in any portion of the Licensed Products and to protect the Licensed Products from infringement by others. IEEE shall have the sole right to settle any action initiated under this provision, and to keep any proceeds or awards derived from such action.

Section 7. The Term of This Agreement.

(a) Unless terminated sooner in accordance with subparagraph (b) of this Section, this Agreement shall continue in effect for an initial term of 12 months (the “Initial Term”) from the Effective Date.  The Agreement may be renewed for additional 12-month periods (the “Renewal Terms”) upon payment by Licensee of the annual license fee within thirty days prior to the expiration of the Initial Term or any subsequent Renewal Term.  Licensee acknowledges that the terms and conditions applicable to any Renewal Term may be modified by IEEE at its discretion.  IEEE will provide Licensee with notice of any such modified terms at least thirty (30) days prior to any Renewal Term.

(b) Notwithstanding the terms of subparagraph (a), this Agreement may be terminated upon written notice as follows: 

(i) Material Breach.  Either party may terminate this Agreement in the event of a material breach by the other party that remains uncured thirty (30) days after the non-breaching party notifies in writing the breaching party of such breach.

(ii) Insolvency.  In the event that either party is unable to pay its liabilities when due, or makes an assignment for the benefit of creditors or initiates or is the subject of any bankruptcy proceeding, or any trustee or receiver is appointed for its business or property.

(iii) On Notice.  At least thirty days prior to the expiration of the Initial Term or any successive Renewal Term and upon written notice to the other party, either party may terminate this Agreement effective at the end of the Initial Term or any successive Renewal Term.

(c) Licensee acknowledges and agrees that any breach or threatened breach of Sections 4, 5 and 6 will result in irreparable harm to IEEE, and that IEEE shall have the right to seek immediate injunctive relief in the event of such actual or threatened breach, in addition to any other legal remedies that may be available to IEEE, and without the need to post security or a bond.

(d) Without prejudice to any other rights and remedies IEEE may have, upon termination of this Agreement, Licensee shall immediately return to IEEE all DVDs in Licensee's possession or provide IEEE with written notification of the destruction of all DVDs in Licensee's possession.  Such written notification must be on letterhead of Licensee.

Section 8. What We Represent and Warrant to Each Other.

IEEE and Licensee each represents and warrants to the other that:

(a) It has the necessary power and authority to enter into this Agreement;

(b) The execution and performance of this Agreement has been authorized by all necessary corporate or institutional action;

(c) Entry into and performance of this Agreement will not conflict with any provisions of law or the certificate of incorporation or by-laws of the party, and will not conflict with any condition of any contract to which it is a party, and no action by any governmental organization is necessary to make this Agreement valid and binding upon the party in accordance with its terms; and 

(d) It possesses all licenses and other governmental approvals necessary to perform its obligations under this Agreement.

Section 9. Indemnification Obligations to Each Other.

(a) IEEE agrees that Licensee shall have no liability and IEEE will indemnify, defend and hold Licensee harmless against any and all damages, liabilities, claims, causes of action, attorneys' fees and costs incurred by Licensee in defending against any third party claims of copyright infringement or threats of claims thereof with respect to Licensee’s use of the Licensed Products, provided that: (i) Licensee’s use of the Licensed Products has been in full compliance with the terms and conditions of this Agreement; (ii) Licensee provides IEEE with prompt written notice of any such claim or threat of claim; (iii) Licensee cooperates fully with IEEE in the defense or settlement of such claim; and (iv) IEEE has sole and complete control over the defense or settlement of such claim. 

(b) Licensee agrees that IEEE shall have no liability and Licensee will indemnify, defend and hold IEEE harmless against any and all damages, liabilities, claims, causes of action, attorneys' fees and costs incurred by IEEE in defending against any third party claims or threats of claims, other than those covered by all terms and conditions of Section 9(a) above, arising from Licensee’s use of the Licensed Products, provided that: (i) IEEE provides Licensee with prompt written notice of any such claim or threat of claim; (ii) IEEE cooperates fully with Licensee in the defense or settlement of such claim; and (iii) Licensee has sole and complete control over the defense or settlement of such claim. 

Section 10. Fees.

(a) Licensee agrees to the payment terms set forth on the purchase order.
(b) Licensee shall be responsible for all costs associated with the use of the Licensed Products.

Section 11. Limited Warranty.

(A) IEEE WARRANTS THAT THE MEDIA ON WHICH THE LICENSED PRODUCTS ARE DELIVERED WILL BE FREE FROM DEFECTS IN MATERIAL AND WORKMANSHIP FOR A PERIOD OF THIRTY (30) DAYS FROM THE DATE OF RECEIPT BY LICENSEE.  LICENSEE'S SOLE AND EXCLUSIVE REMEDY WITH RESPECT TO THIS THIRTY (30) DAY WARRANTY SHALL BE THE RIGHT TO RETURN THE LICENSED PRODUCTS OR PARTS THEREOF TO IEEE FOR REPLACEMENT.

 (B) THE LICENSED PRODUCTS ARE LICENSED HEREIN ON AN “AS IS” BASIS.  EXCEPT AS PROVIDED IN SECTION 8 AND PARAGRAPH (A) OF THIS SECTION HEREIN, IEEE MAKES NO WARRANTY TO LICENSEE, OR TO ANY AUTHORIZED USER OR THIRD PARTY, EXPRESS OR IMPLIED, INCLUDING ALL WARRANTIES OF QUALITY, PERFORMANCE, COMPATABILITY, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  IEEE FURTHER MAKES NO WARRANTIES RESPECTING THE PERFORMANCE AND AVAILABILITY OF THE DATABASE, OR ANY HARM THAT MAY BE CAUSED BY THE TRANSMISSION OF A COMPUTER VIRUS, WORM, TIME BOMB OR OTHER COMPUTER PROGRAM.

Section 12. Limitation of Liability.

(a) In no event shall IEEE be liable to Licensee for any direct, incidental, indirect, special or consequential damages, including, but not limited to, damages arising from any type or manner of commercial, business or financial loss occasioned by, or resulting from, any malfunction, defect or failure of the Licensed Products, INTENTIONAL OR UNINTENTIONAL breach of conTRAct, negligence, either active or passive, OR any other tort by IEEE arising from this Agreement.

(b) IEEE undertakes no responsibility for, and disclaims all liability arising from, any inaccuracies or defects in Licensee's computer hardware or software, or any other device used to access the Licensed Products, except as expressly provided herein.  

(c) Licensee acknowledges that IEEE is not responsible for the accuracy of any information or data contained in the Database, and IEEE shall not be liable for any losses resulting from Licensee’s or any Authorized User’s reliance on any such information or data under any circumstances. 

Section 13. General Terms of the Agreement.

(a) Notice.  All notices, consents and other communications (“Notice”) hereunder shall be made in writing, by mail to the receiving party’s address set forth on the first page of this Agreement.  All Notices shall be deemed to have been received by the receiving party upon receipt by (i) hand delivery, (ii) US certified mail, return receipt requested, (iii) overnight express courier providing confirmation of receipt, or (iv) e-mail.
(b) Assignment. Licensee may not assign this Agreement, or sublicense, assign or delegate any right or duty hereunder, by operation of law or otherwise, without the prior written consent of IEEE.  

(c) Amendment.  This Agreement may not be amended except in a writing executed by authorized representatives of each party.

(d) Survival.  The rights and obligations in Sections 4, 5, 6, 7(d), 9, 11, 12 and 13 shall survive the termination or expiration of this Agreement.

(e) Forum for Disputes.  IEEE and Licensee agree that all actions arising under or in respect of this Agreement or any other document executed in connection herewith shall be litigated in a court of competent jurisdiction in the State of New Jersey.  

(f) Entire Agreement.  This Agreement, including all annexes, exhibits and schedules, contains the final and entire agreement of the parties on the subject matter herein and supercedes all previous and contemporaneous verbal or written negotiations or agreements on the subject matter herein.

Annex I
Authorized Site

A. Physical Street Address of Authorized Site:


[To be completed by Licensee]

Annex II

Description of Services

A. Delivery; Support.

1. IEEE shall provide support to Licensee and to Authorized Users at commercially reasonable levels during the term of the Agreement, as described below.

(a) IEEE will provide the following installation support:

· Assistance with the implementation of the IEEE system

· Guidance with configuring the printer application on varying platforms

· Initiation of contact and communication with other IEEE users

· Provision of general information and background materials

(b) IEEE will provide the following continuing support:

· Troubleshooting individual problems

· Regular system and project updates via newsletters and email

· As practicable, maintenance of discussion groups via listserv and/or email

2. Customer service (“Customer Service”) will be available from IEEE or other designated representative, upon notice from IEEE.  Customer Service will be available by email, telephone or fax during regular business hours, 8am to 8pm Eastern time ,Monday through Friday for feedback, problem-solving or general questions, as follows:


Telephone:
(800) 701 4333 (USA/Canada)



(732) 981 0060 (International)


Fax:
(732) 981 9667


Email:
onlinesupport@ieee.org
3. Without limiting any provision of this Agreement, Licensee acknowledges that IEEE may retain third-party independent contractors, consultants, service providers and distributors (collectively, "Contractors"), to perform technology and distribution services for IEEE.

4. IEEE shall provide to Licensee on a monthly basis any DVD updates to the Licensed Products.

B. Hardware Requirements.

1. Licensee is responsible for providing and maintaining hardware and system software that permits use of the Database to Authorized Users.  Licensee understands that Internet browser software is required to access the Database.  Licensee understands that from time to time the Database may be added to or modified by IEEE, that portions of the Database may be presented in other formats, and that the terms herein may be updated.  Set forth below are hardware platforms and browsing software required and/or recommended for accessing the Database:

(a) Standalone IEL 3.0 DVD Minimum Requirements:

· IntelR PentiumR 400 MHz processor

· Windows 98 SE, Windows Millennium Edition, Windows NTR 4.0 with Service Pack 5, or Windows 2000 (the DVD is not compatible with Windows 95)

· 64 MB of RAM

· DVD-ROM drive compatible with Windows 98 SE, Windows Millennium Edition, Windows NTR 4.0 with Service Pack 5, or Windows 2000.  (We recommend that you check the Microsoft Hardware Compatibility List at http://www.microsoft.com/hcl/ prior to purchasing your hardware.)

· Video adapter and monitor capable of at least 800x600 resolution with 256 colors (21" capable of 1600x1200 x256 colors recommended)

· Laser printer (a printer with at least 8MB RAM and support for Postscript Level II is recommended)

· Microsoft Mouse, Microsoft IntelliMouseR, or compatible pointing device

· Microsoft Internet Explorer (V5.0 or higher)

· Adobe Acrobat Reader 4.0 or higher
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