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IEEE ENTERPRISE LICENSE AGREEMENT 

This Agreement is made by and between you (“Licensee”) and The Institute of Electrical and 
Electronics Engineers, Incorporated (“IEEE”) with respect to Licensee’s access to IEEE Enterprise, the 
features of which are described at <http://www.ieee.org/web/publications/subscriptions/prod/ 
enterprise_overview.html> and may be modified at IEEE’s discretion from time to time (“Enterprise 
Content”). Enterprise Content does not include IEEE Standards or any content of the Institution of 
Engineering and Technology. 

PLEASE READ THE TERMS AND CONDITIONS OF THIS AGREEMENT CAREFULLY. BY 
ACCESSING ENTERPRISE CONTENT, LICENSEE AGREES TO BE BOUND BY THE TERMS AND 
CONDITIONS OF THIS AGREEMENT. 

1. Access Fee and Payment. Licensee shall submit to IEEE a purchase order that specifies 
Licensee’s desired access level, and IEEE will issue to Licensee an invoice based upon that purchase 
order (“Invoice”). Licensee must pay the amount specified in the invoice (“Access Fee”) within the time 
period specified. The Access Fee is consideration for rights of access to articles within Enterprise 
Content (“Articles”) as set forth herein during the term of this Agreement, regardless of the number of 
Articles actually accessed by Licensee. IF LICENSEE FAILS TO ACCESS THE FULL NUMBER OF 
ARTICLES AVAILABLE DURING THE INITIAL TERM OR ANY RENEWAL TERM, NO PORTION OF 
THE ACCESS FEE SHALL BE REFUNDABLE OR OTHERWISE OWED TO LICENSEE. 

2. Grant of License. IEEE grants Licensee a non-exclusive, non-transferable license to use IEEE 
Xplore to access Enterprise Content in the following manner: (a) accessing, searching, browsing and 
viewing Enterprise Content; (b) downloading and printing individual Articles for scholarly or research 
use; (c) making a reasonable number of photocopies of a printed Article for scholarly or research use; 
and (d) forwarding PDF links to individual Articles, but not the contents of such Articles, to others. 
Licensee may only access the number of Articles specified in the Invoice. A link to each Article 
Licensee accesses during the term of this Agreement will be stored in an electronic storage space 
accessible via IEEE Xplore (“Filing Cabinet”). A maximum of 10,000 links to Articles can be stored in 
the Filing Cabinet at any time. In the event that the storage capacity of the Filing Cabinet is reached, 
then links to Articles will be deleted as necessary in the reverse chronological order in which they were 
added to accommodate the addition of new links to Articles. 

3. Restrictions. Except as expressly permitted in this Agreement, Licensee may not: (a) 
substantially or systematically download, reproduce, retain or redistribute Enterprise Content or any 
journal or issue of a journal in Enterprise Content; (b) electronically distribute, via e-mail or otherwise, 
any Article; (c) abridge, modify, translate or create any derivative work based upon the Enterprise 
Content without the prior written consent of IEEE; (d) display or otherwise make available any 
information from Enterprise Content to anyone other than Licensee; (e) sell, resell, rent, lease, license, 
sublicense, assign or otherwise transfer any rights granted in Section 2, including, but not limited to, 
use of Enterprise Content for document delivery, fee-for-service or any other substantially similar 
commercial purpose; or (f) remove, obscure or modify in any way copyright notices, other notices or 
disclaimers that appear on Articles or in Enterprise Content. 

4. Intellectual Property Rights. Licensee acknowledges and agrees that all right, title and interest in 
and to IEEE Xplore and Enterprise Content, including all copyright and other intellectual property rights 
under United States and international laws, remain with IEEE and its licensors. Licensee shall advise all 
users of the restrictions on use of and IEEE’s rights in Enterprise Content set forth in Sections 3 and 4. 

5. Limitations of Liability. ENTERPRISE CONTENT IS PROVIDED TO LICENSEE “AS IS” AND 
“WITH ALL FAULTS.” IEEE, TO THE MAXIMUM EXTENT PERMITTED BY LAW, EXPRESSLY 
DISCLAIMS ALL WARRANTIES AND REPRESENTATIONS, 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 ENTERPRISE CONTENT, OR THAT 
LICENSEE’S USE OF ENTERPRISE CONTENT WILL BE ERROR-FREE, UNINTERRUPTED, FREE 
FROM OTHER FAILURES OR WILL MEET LICENSEE’S REQUIREMENTS. LICENSEE 



ACKNOWLEDGES AND AGREES THAT IEEE IS NOT RESPONSIBLE FOR THE ACCURACY OF 
ANY INFORMATION OR DATA CONTAINED IN ENTERPRISE CONTENT, AND IEEE SHALL NOT 
BE LIABLE FOR ANY LOSSES OR DAMAGES RESULTING FROM RELIANCE ON ANY SUCH 
INFORMATION OR DATA UNDER ANY CIRCUMSTANCES. IN NO EVENT SHALL IEEE BE LIABLE 
TO LICENSEE 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 ENTERPRISE CONTENT, EVEN IF IEEE HAD ACTUAL OR CONSTRUCTIVE 
KNOWLEDGE OF THE POSSIBILITY OF SUCH DAMAGES AND REGARDLESS OF WHETHER 
SUCH DAMAGES WERE FORESEEABLE. 

6. 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 twelve (12) months (the “Initial Term”) from 
the date on which IEEE first provides Licensee with access to Enterprise Content, even if such access 
is not then utilized (“Service Date”). Licensee may renew this Agreement for additional 12-month 
periods (each, a “Renewal Term”) by submitting a new purchase order to IEEE and paying the 
corresponding invoice issued by IEEE (“Renewal Invoice”) within thirty (30) days prior to the expiration 
of the Initial Term or any Renewal Term. Subject to Section 2, renewal will maintain the existing links in 
Licensee’s Filing Cabinet and give Licensee access to the number of additional Articles specified in the 
Renewal Invoice. 

b. 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. IEEE reserves the right to suspend Licensee’s access to Enterprise 
Content in the event of Licensee’s material breach of Section 3 or failure to make payment when due. 
The suspension shall remain in effect until Licensee has cured the breach, and Licensee shall not be 
entitled to a refund of any fees during such suspension. If Licensee does not cure the 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. 

c. Events Upon Termination. If the full number of Article downloads permitted under this 
Agreement is not used by Licensee prior to termination, the unused right to make remaining Article 
downloads shall be forfeited without refund to Licensee. If Licensee does not renew this Agreement at 
the conclusion of the Initial Term or any Renewal Term, Licensee’s access to the Filing Cabinet shall 
terminate, and Licensee shall no longer be permitted to transfer Articles to, or access links to Articles 
stored in, the Filing Cabinet. 

7. General. 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. 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. 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. 
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