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IEEE STANDARDS CHOICE AGREEMENT 

This Agreement, entered into between you (“Licensee”) and The Institute of Electrical and Electronics 
Engineers, Incorporated (“IEEE”), governs use of IEEE Standards Choice by you and your Authorized Users.  By 
using IEEE Xplore to access IEEE Standards Choice, you agree to be bound by the terms and conditions of this 
Agreement. 

1. Definitions. 

a. “Authorized Use” means (1) accessing, searching, browsing and viewing Standards within IEEE Xplore; 
(2) making a reasonable number of print copies and photocopies of excerpts of Standards for use in connection 
with scholarly research or legitimate business projects undertaken by Licensee; and (3) forwarding PDF links to 
individual Standards, but not the contents of such Standards, to Authorized Users and others. 

b. “Authorized Users” means (a) persons affiliated with Licensee as employees, consultants, onsite 
contractors or temporary employees; (b) authorized persons physically present in Licensee's library facilities; and 
(c) such other persons as IEEE may, at the request of Licensee and in IEEE’s sole discretion, authorize in writing 
to access Standards. 

c. “Filing Cabinet” means an electronic storage space hosted by IEEE where Licensee can store and access 
links to accessed Standards in accordance with the terms and conditions of this Agreement.  All links to 
Standards accessed by Licensee during the term of this Agreement will be stored in a Filing Cabinet accessible 
via IEEE Xplore; provided, however, that the Filing Cabinet can hold no more than twenty (20) links to Standards 
at any time. 

d. “Licensed Products” means Standards accessed through the IEEE Xplore platform at 
<http://ieeexplore.ieee.org/>. 

e. “Service Date” means the date IEEE first provides Licensee with access to Standards. 

f. “Standard” means a standard published by IEEE or licensed by IEEE and made available through IEEE 
Xplore; provided, however, that “Standard” shall not include the NESC (all versions of C2) or Arc Flash (IEEE 
1584 family) standards.  Each version of a draft or final standard shall constitute an individual Standard. 

2. License Fee. Licensee agrees to pay IEEE the fees stated in the registration process for IEEE Standards 
Choice in accordance with the terms set forth therein.  All fees paid under this Agreement constitute consideration 
for rights of access to Standards as described herein during the term of this Agreement, regardless of the number 
of Standards actually accessed by Licensee.  IF LICENSEE FAILS TO ACCESS THE FULL NUMBER OF 
ALLOTTED STANDARDS DURING THE INITIAL TERM OR ANY RENEWAL TERM, NO PORTION OF ANY 
FEES ASSESSED SHALL BE REFUNDABLE OR OTHERWISE OWED TO LICENSEE. 

3. License. 

a. License Grant. IEEE grants Licensee a non-exclusive, non-transferable license to use IEEE Xplore to 
make Authorized Use of ten (10) Standards and store links to accessed Standards in the Filing Cabinet.  This 
allotment of Standards must be used before the conclusion of the Initial Term, as defined in Section 5(a).  Prior to 
the expiration of the Initial Term or any Renewal Term, as defined in Section 5(a), Licensee may obtain access to 
an additional allotment of ten (10) Standards by paying an additional license fee determined by IEEE.  Such 
additional allotment of standards must be used before the conclusion of the then-current term. 

b. Restrictions. Except as expressly permitted in this Agreement, Licensee may not: 

(1) download and store any Standards in any device, including, but not limited to, the personal hard 
drives of Authorized Users; 

(2) systematically reproduce or redistribute Standards; 

(3) electronically distribute, via e-mail or otherwise, any Standards; 

(4) abridge, modify, translate or create any derivative work based upon the Licensed Products, including, 
but not limited to, creating a searchable archive of Standards, without the prior written consent of 
IEEE; 

(5) display or otherwise make any information in Standards available to anyone other than Authorized 
Users; 
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(6) sell, resell, rent, lease, license, sublicense, assign or otherwise transfer any rights granted in Section 
3, including, but not limited to, use of Standards for document delivery, fee-for-service or any other 
substantially similar commercial purpose; or 

(7) remove, obscure or modify in any way copyright notices, other notices or disclaimers that appear on 
the Licensed Products. 

4. Intellectual Property Rights. 

a. Ownership. Licensee acknowledges and agrees that all right, title and interest in and to IEEE Xplore and 
the Licensed Products, including all copyright and other intellectual property rights under United States and 
international laws, remain with IEEE and its licensors. 

b. Protection. Licensee shall make reasonable efforts to advise all Authorized Users of the restrictions on 
use of and IEEE’s rights in the Licensed Products set forth in Sections 3(b) and 4(a).  In the event that Licensee 
becomes aware of any unauthorized use of the Licensed Products by way of Licensee’s IP addresses, servers or 
other facilities, Licensee shall promptly give notice to IEEE of such unauthorized use and make all reasonable 
efforts to eliminate such unauthorized use. 

5. Term and Termination. 

a. Term. 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 Service Date.  Licensee may 
renew the Agreement for additional 12-month periods (each, a “Renewal Term”) upon payment of the annual 
license fee, as determined by IEEE, within thirty (30) days prior to the expiration of the Initial Term or any 
Renewal Term.  IEEE reserves the right to modify the terms and conditions for any Renewal Term and will give 
Licensee notice of any such modified terms and conditions at least sixty (60) days prior to the expiration of the 
then-current term. 

b. Effect of Renewal. Upon renewal of this Agreement, Licensee may elect one of the following options: 

(1) Retain access to all Standards in the Filing Cabinet, in which case Licensee shall have no access to 
any additional Standards during the Renewal Term; 

(2) Request that IEEE delete a certain number of Standards from the Filing Cabinet while retaining 
access via Licensee’s Filing Cabinet to those not deleted and receive a corresponding credit to 
access during the Renewal Term the number of Standards deleted; or 

(3) In addition to selecting the option set forth in Section 5(b)(1) or 5(b)(2), pay an additional license fee 
for access to an additional ten (10) Standards during the Renewal Term; provided, however, that the 
Filing Cabinet can hold no more than twenty (20) links to Standards at any time. 

c. Termination. Notwithstanding the terms of subparagraph (a) of this Section, this Agreement may be 
terminated as follows:  

(1) 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 gives the breaching 
party written notice of such breach.  

(2) Suspension. In the event that IEEE notifies Licensee of a material breach of Section 3(b)(1) of this 
Agreement, IEEE reserves the right to suspend Licensee’s access to the Licensed Products.  IEEE 
will make commercially reasonable efforts to limit suspension to the offending IP address or user 
account, to the extent that the offending IP address or user account can be reasonably ascertained 
under the circumstances; otherwise, IEEE reserves the right to suspend all online access to the 
Licensed Products by Licensee.  The suspension shall remain in effect until Licensee has cured the 
material breach, and Licensee shall not be entitled to a refund of any fees during such suspension.  If 
Licensee does not cure the material breach within thirty (30) days after notice of such breach, IEEE 
shall be entitled to terminate this Agreement. 

(3) Insolvency. Either party may terminate this Agreement in the event that the other party becomes 
insolvent or bankrupt; becomes the subject of any proceedings under bankruptcy, insolvency or 
debtor’s relief law; has a receiver or manager appointed; makes an assignment for the benefit of 
creditors; or takes the benefit of any applicable law or statute in force for the winding up or liquidation 
of such party’s business. 

(4) On Notice. Either party may terminate this Agreement at the conclusion of the Initial Term or any 
Renewal Term by giving the other party written notice at least thirty (30) days prior to the expiration of 
the then-applicable term. 
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d. Events Upon Termination. Upon termination of this Agreement: 

(1) Licensee may continue to use print copies of excerpts of Standards made in accordance with the 
terms and conditions herein during the term of this Agreement, provided that Section 3(b) shall 
continue to govern use of such print copies of Standards. 

(2) Access to the Filing Cabinet shall terminate, and all unused allotments of Standards shall expire 
without refund to Licensee. 

6. Representations, Warranties and Indemnification. 

a. Representations and Warranties. 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 provision of law or the certificate of incorporation, by-laws or 
comparable organizational documents of the party or conflict with any condition of any contract to which it is a 
party; (d) no action by any governmental organization is necessary to make this Agreement valid and binding 
upon the party; and (e) it possesses all licenses and other governmental approvals necessary to perform its 
obligations under this Agreement. 

b. Indemnification. IEEE agrees that Licensee shall have no liability and IEEE shall indemnify, defend and 
hold Licensee harmless against any loss, damage, costs, liability and expense (including reasonable attorneys’ 
fees) arising from any action or claim of a third party (collectively, “Losses”) that Licensee’s use of the Licensed 
Products in material conformity with the terms and conditions of this Agreement infringes the copyright or other 
intellectual property right of such third party (“IEEE Indemnification”).  To the extent permitted by law, Licensee 
agrees that IEEE shall have no liability and Licensee shall indemnify, defend and hold IEEE harmless against any 
Loss, except as to Losses covered by IEEE Indemnification, arising from use of the Licensed Products by 
Licensee or its Authorized Users.  The indemnified party shall: (1) give the indemnifying party prompt written 
notice of any Loss or threat of Loss; (2) cooperate fully with the indemnifying party, at the indemnifying party’s 
expense, in the defense or settlement of any Loss or threat of Loss; and (3) give the indemnifying party sole and 
complete control over the defense or settlement of any Loss or threat of Loss. 

7. DISCLAIMER. THE LICENSED PRODUCTS ARE PROVIDED TO LICENSEE “AS IS” AND “WITH ALL 
FAULTS.”  IEEE, TO THE MAXIMUM EXTENT PERMITTED BY LAW, EXPRESSLY DISCLAIMS ALL 
WARRANTIES AND REPRESENTATIONS (EXCEPT AS SET FORTH IN SECTION 6), EXPRESS OR IMPLIED, 
INCLUDING, WITHOUT LIMITATION: (A) THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS 
FOR A PARTICULAR PURPOSE; AND (B) ANY WARRANTY WITH RESPECT TO THE QUALITY, ACCURACY, 
CURRENCY OR COMPLETENESS OF THE LICENSED PRODUCTS, OR THAT LICENSEE’S USE OF THE 
LICENSED PRODUCTS WILL BE ERROR-FREE, UNINTERRUPTED, FREE FROM OTHER FAILURES OR 
WILL MEET LICENSEE’S REQUIREMENTS. 

8. LIMITATION OF LIABILITY. 

a. EXCEPT FOR EACH PARTY’S INDEMNIFICATION OBLIGATIONS IN SECTION 6(B), IN NO EVENT 
SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL, INDIRECT, SPECIAL, 
PUNITIVE 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 USE OF THE LICENSED PRODUCTS, SUCH AS ANY MALFUNCTION, DEFECT OR 
FAILURE OF THE LICENSED PRODUCTS OR THEIR DELIVERY VIA THE INTERNET, EVEN IF SUCH PARTY 
HAD ACTUAL OR CONSTRUCTIVE KNOWLEDGE OF THE POSSIBILITY OF SUCH DAMAGES AND 
REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE. 

b. IEEE UNDERTAKES NO RESPONSIBILITY FOR, AND DISCLAIMS ALL LIABILITY ARISING FROM, 
ANY DEFECTS OR FAILURES IN ANY COMMUNICATIONS LINES, THE INTERNET OR INTERNET SERVICE 
PROVIDER, LICENSEE'S COMPUTER HARDWARE OR SOFTWARE, OR ANY OTHER SERVICE OR DEVICE 
USED TO ACCESS THE LICENSED PRODUCTS OR TO AUTHENTICATE ANY USER AS AN AUTHORIZED 
USER.  LICENSEE ACKNOWLEDGES AND AGREES THAT IEEE IS NOT RESPONSIBLE FOR THE 
ACCURACY OF ANY INFORMATION OR DATA CONTAINED IN THE LICENSED PRODUCTS, AND IEEE 
SHALL NOT BE LIABLE FOR ANY LOSSES OR DAMAGES RESULTING FROM RELIANCE ON ANY SUCH 
INFORMATION OR DATA UNDER ANY CIRCUMSTANCES. 

9. General.  

a. Notice. Notices given under this Agreement shall be in writing and may be delivered by hand or sent by 
courier, registered mail, e-mail or fax to the physical address, e-mail address or facsimile number provided by 
each party during the registration process.  Any such notice shall be deemed successfully given: (1) if delivered 
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personally, at the time of delivery; (2) in the case of an internationally-recognized courier service, the date of 
delivery confirmation; (3) in the case of registered mail, five days from the date of posting; or (4) in the case of e-
mail or facsimile, at the time of successful transmission.  

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. 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 supersedes all previous and contemporaneous 
oral or written negotiations or agreements on the subject matter herein. 

d. Amendment. This Agreement may not be amended except in a writing executed by an authorized 
representative of each party. 

e. Severability. If any provision of this Agreement is prohibited by law or declared invalid, illegal or 
unenforceable, then such provision shall be severed, and all other terms of this Agreement shall remain in full 
force and effect.  

f. Dispute Resolution. This Agreement shall be governed by and construed in accordance with the laws of 
the State of New York, without regard to its conflict of laws principles.  The parties agree that any action, 
proceeding, controversy or claim between them arising out of or relating to this Agreement shall be brought in the 
United States District Court for the Southern District of New York or in the Supreme Court of New York County, if 
federal jurisdiction is not available, and each party submits to the personal jurisdiction of such court. 

g. U.S. Government Restricted Rights. In the event that Licensee is a U.S. government entity, the following 
provisions shall apply: 

(1) The Licensed Products were developed entirely at private expense and all proprietary rights therein 
are owned by IEEE or its licensor.  The Licensed Products are “commercial computer software” or 
“restricted computer software” within the meaning of the Federal Acquisition Regulation, the 
Department of Defense Federal Acquisition Regulation Supplement, the United States Postal Service 
Procurement Manual, and any other similar regulations relating to government acquisition of 
computer software and, as such, are provided to Licensee with “restricted rights.”  Unless further 
restricted by this Agreement, the use, duplication or disclosure of the Licensed Products by the 
Government is subject to the restrictions set forth in subparagraphs (c)(1) and (2) of the Commercial 
Computer Software - Restricted Rights clause (JUN 1987) (FAR § 52.227-19), which subparagraphs 
are hereby incorporated by reference.  Nothing in this Agreement requires IEEE to produce or furnish 
technical data for or to Licensee. 

(2) This Agreement includes the Contract Terms and Conditions – Commercial Items clause (OCT 2003) 
(FAR § 52.212-4), which is hereby incorporated by reference but tailored as follows: (i) Subsections 
(j) (“Risk of loss”), (n) (“Title”), and (o) (“Warranty”) are deleted; and (ii) the following sentence is 
added to subsection (l) (“Termination for the Government’s convenience”): “In no event shall the 
Government be entitled to a refund of fees already paid under the Agreement in the event that 
subscription services are terminated for convenience by the Government.” 

(3) Notwithstanding Section 9(f), this Agreement shall be governed by and construed in accordance with 
Federal Law and, to the extent Federal Law does not apply, the laws of the State of New York.  All of 
the terms and conditions set forth herein are governed by the Disputes clause (July 2002) (FAR § 
52.233-1), which is hereby incorporated by reference. 

h. Force Majeure. Any prevention of or delay in either party’s performance hereunder due to labor disputes, 
acts of God, governmental restrictions, enemy or hostile governmental action, fire or other casualty or other 
causes beyond such party’s reasonable control shall excuse such party’s performance of its obligations 
hereunder for a period equal to the duration of any such prevention or delay. 

i. Non-Waiver. The failure of either party to require strict performance by the other party of any provision 
hereof shall not affect the full right to require such performance at any time thereafter, nor shall the waiver by 
either party of a breach of any provision hereof be taken or held to be a waiver of the provision itself. 

j. Survival.  The provisions of this Agreement that should by their nature survive termination of this 
Agreement shall survive such termination, including, but not limited to, Sections 3(b), 4(a), 6, 7, 8 and 9. 
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	(3) Notwithstanding Section 9(f), this Agreement shall be governed by and construed in accordance with Federal Law and, to the extent Federal Law does not apply, the laws of the State of New York.  All of the terms and conditions set forth herein are governed by the Disputes clause (July 2002) (FAR § 52.233-1), which is hereby incorporated by reference.

	h. Force Majeure. Any prevention of or delay in either party’s performance hereunder due to labor disputes, acts of God, governmental restrictions, enemy or hostile governmental action, fire or other casualty or other causes beyond such party’s reasonable control shall excuse such party’s performance of its obligations hereunder for a period equal to the duration of any such prevention or delay.
	i. Non-Waiver. The failure of either party to require strict performance by the other party of any provision hereof shall not affect the full right to require such performance at any time thereafter, nor shall the waiver by either party of a breach of any provision hereof be taken or held to be a waiver of the provision itself.
	j. Survival.  The provisions of this Agreement that should by their nature survive termination of this Agreement shall survive such termination, including, but not limited to, Sections 3(b), 4(a), 6, 7, 8 and 9.


