The HistoryMakers Digital Archive
Attachment A: Digital Archive Licensing Subscription Term and Amount

Attachment B: Additional Sites/Member Libraries Schedule

This License Agreement, along with any schedules or attachments (the “Agreement”), is made
effective as of , 20 (the “Effective Date”) between The HistoryMakers
(the “Licensor”) and: (the “Licensee™). Licensee
agrees to abide by the terms of this Agreement.

1. License Grant

Subject to the terms of this Agreement, Licensor” hereby grants Licensee a non-exclusive, non-
transferable license to access and use The HistoryMakers Digital Archive(hereinafter referred to
as the “Product™) solely at Licensee’s principal location and those locations listed on the
Attachment B: Additional Sites/Member Libraries Schedule. This License is granted to Licensee
at Licensee’s institutional location(s) for both remote and on-site access. Such access and use of
the Licensed Works shall be subject to Fair Use and nothing in this Agreement shall limit the
Authorized Users’ rights to make Fair Use of the Licensed Works.

a. Nature of the Product. The materials that are the subject of this Agreement are the
online database of video interviews and related materials titled The HistoryMakers
Digital Archive and corresponding MARC records for the interviews contained therein.

b. Ownership of Intellectual Property. Nothing in this Agreement shall be interpreted to
transfer ownership of any copyright, trademarks or service marks from the Licensor or its
suppliers to the Licensee or Authorized Users.

2. Authorized Users

“Authorized User” shall mean an individual authorized by the Licensee to access the Licensee’s
library information services available through the library’s secure network and who is: (i)
affiliated with the Licensee as a current student, faculty member, library patron, employee or
contractor; or (ii) physically present on the Licensee's premises; or (iii) valid 1D holders of
Licensee and its Participating Member Institutions, regardless of the physical location of such
persons and in all other cases: an employee or contractor of the Licensee.

3. Remote Access

Since Licensee’s subscription allows remote access to the Product, Licensee will endeavor to
strictly limit such access to Authorized Users through the use of passwords, IP addresses and/or
other secure method of user verification. Licensee will not knowingly share access with other
schools, libraries, institutions or third parties either directly or indirectly. Licensee will strictly
limit any remote access to Authorized Users through the use of secure methods of user



verification. Licensee will promptly notify the Licensor if Licensee believes security has been
compromised in any way. Sharing or online posting of passwords, or otherwise enabling access
for the benefit of non-subscribing institutions or users, is strictly prohibited.

Licensor will announce any substantial modifications of information, databases, materials,
capabilities, or services within the Service by email to the Licensee’s representatives who sign
up to receive updates. These changes shall be subject to the terms and conditions of this
Agreement, and shall not materially alter use of the Service.

4. No Redistribution

Licensee may not redistribute any material retrieved from the Product nor knowingly allow any
use that will infringe the copyright or other proprietary right of Licensor. Licensee may not use
the Product to create Product or perform services which compete or interfere with those of the
Licensor.

5. Permitted Uses
The Product may be used for Licensee’s internal research and educational purposes, as follows:

a. Research and Analysis. Licensee and Licensee’s Authorized Users are permitted to
display and use information contained in the Product for educational, scientific, or
research purposes, including illustration, explanation, example, comment, criticism,
teaching, research or analysis, provided that in doing so Licensee or Licensee’s
Authorized Users properly cite and acknowledge the Licensor.

b. Digital and Print Copies. Using all or parts of the Product in a systematic or regular
manner or so as to create a collection of materials comprising all or a material subset of a
Product is strictly prohibited whether such collection is in electronic or print form. Text
and data-mining and other non-consumptive uses of the Product shall be permitted only
with the prior written agreement of the Licensor, so long as the purpose is not to create a
product for use by third parties that would substitute for the Licensed Materials. Licensor
will cooperate with Licensee and Authorized Users as reasonably necessary in making
the Product available in a manner and form most useful to the Authorized User. Such
services may involve additional consideration or fees in addition to the subscription fee.

c. Systems Usage. To protect the Product for the research and educational use of
Authorized Users, automated crawls and metadata harvesting against the Licensor’s
systems are not permitted with the exception of non-burdensome federated search
Services.

6. Licensor Obligations

a. Delivery. Licensor will provide or otherwise make available the Product to the
Licensee through telecommunications, network, or web-based connections between one
or more of Licensor’s physical, online, or virtual locations, and one or more of Licensee’s
authorized physical, online, or virtual locations. Licensor will use reasonable efforts to
ensure that the Licensed Materials are accessible and inter-operable with prevailing web



browsers and internet access tools, including, at a minimum, the most recent two major
versions (current version and one version prior) and all the associated releases for those
versions.

b. Access and Authentication. Licensor will provide the Licensee and its Authorized
Users with access to the Product pursuant to the terms, conditions, and specifications set
forth in this Agreement. Licensor will use reasonable efforts to provide authentication
methods that conform to current industry standards, and will cooperate with Licensee in
the implementation of new authentication protocols and procedures as they are developed
during the term of this Agreement.

. Proxy servers;
. Passwords;
. Public keys or certificates;

. Shibboleth; and

. Developing protocols not yet developed or tested at the time of Agreement
signing.

c. Updates. Licensor will announce any substantial additions, deletions or modifications
of information, databases, materials, capabilities or services within the Product on its
electronic mailing list service. These shall be subject to the terms and conditions of this
Agreement at the time they are added to the Product, but shall not materially alter
Licensee’s use of the Product.

7. Fees and Payments

Licensee shall pay Licensor for the Licensed Materials or its designated agent pursuant to the
terms set forth in Attachment A, which is attached hereto. Licensor or its designated agent shall
provide Licensee with a price list for all Licensed Materials no less than [sixty (60)] days prior to
the end of the current subscription term.

Firm U.S. Government orders require a valid purchase order and advance payment or payment in
accordance with FAR 52.213.2.

Licensee will remit to the Center for Research Libraries (CRL), located at 6050 N. Kenwood
Avenue, Chicago, lllinois, 60637-2084, the payment described in this agreement. The Licensee
agrees to abide by the payment terms stated in all CRL invoices for the Licensee’s subscription
made under this agreement.

8. Term and Termination

a. Term. For subscription-based Product, the term of Licensee’s rights and access shall
continue from the Start Date until the Expiration Date as are listed on Attachment A or an
accepted purchase order for the Product, plus any renewal term(s) agreed to. This
Agreement shall continue in force for the duration of that subscription term.



b. Termination for Breach. If a party breaches any material term of this Agreement and
does not cure the breach after 30 days written notice, this Agreement may immediately be
terminated in whole or as to the Product. In the event the license granted under this
agreement is terminated Licensee shall immediately disable the Product in Licensee’s
possession. This includes the destruction of any CD-ROMs, FTP databases or any
software derived from the Product as well as any downloaded copies retrieved from the
Product. In addition, The Licensor reserves the right to pursue any other legal remedy
available to it.

c. Remedial Action. Without limiting the above, Licensor may suspend delivery of
Product(s) to Licensee if it reasonably determines that Licensee’s failure to comply with
the Acceptable Use Provisions may cause irreparable harm to it or its licensors under the
specific circumstances. Such delivery suspension shall be limited to the specific IP
address and/or username/account involved, and in no case shall Licensor suspend
delivery to an entire subscribing Licensee institution without advance (or simultaneous)
notice. If delivery is suspended, The Licensor will work with Licensee in good faith to
restore Licensee’s access as soon as possible.

9. Privacy

The Licensor makes no representation as to whether any federal, state or local laws may regulate
Licensee’s administration of Authorized Users’ access to the Product or require Licensee to
obtain consent from any Authorized User (or, in the case of minors, the parent or guardian of
such user).

10. Access and Use

a. Licensee is responsible for local telecommunication connections if they are needed and
any related third party charges.

b. The Licensor may seek to assist Licensee from time to time regarding hardware and
software compatibility with the Product, however THE LICENSOR SPECIFICALLY
DISCLAIMS ANY RESPONSIBILITY FOR DETERMINING THE COMPATIBILITY
OF ANY HARDWARE OR SOFTWARE NOT SUPPLIED BY LICENSOR WITH
THE PRODUCT AND PROVIDES NO WARRANTY WITH RESPECT TO THE
OPERATION OF SUCH HARDWARE OR SOFTWARE WITH THE PRODUCT.

11. U.S. Government Restricted Rights

The Product includes materials that are commercial technical data and/or computer databases
and/or commercial computer software, as applicable, which were developed exclusively at the
private expense by the Licensor and/or computer databases and/or commercial computer
software, as applicable, which were developed exclusively at the private expense by Licensor.

12. Limited Warranty and Disclaimer of Warranty.

The Licensor warrants that it has all rights necessary to enter into this Agreement and to provide
the Product to Licensee. EXCEPT AS PROVIDED IN THE PRECEDING SENTENCE, THE



PRODUCT PROVIDED BY LICENSOR TO LICENSEE is PROVIDED “AS IS” AND “AS
AVAILABLE.” THE WARRANTIES IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY
WARRANTIES OF MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE.
WITHOUT LIMITING THE FOREGOING, NEITHER LICENSOR NOR ANY PROVIDER
OF INFORMATION OR SOFTWARE IN THE PRODUCT WARRANTS THE USE OF THE
PRODUCT OR THAT THE SOFTWARE OR SYSTEMS WILL BE UNINTERRUPTED OR
ERROR-FREE OR MAKES ANY WARRANTY AS TO THE AVAILABILITY OF THE
PRODUCT, THE ACCURACY, TIMELINESS, CORRECTNESS, RELIABILITY,
CURRENCY OR COMPLETENESS OF THE INFORMATION OR THE RESULTS OF
LICENSEE’S USE OF THE PRODUCT, THE SOFTWARE OR THE INFORMATION, EVEN
IF ASSISTED BY LICENSOR.

13. Limitation of Liability

THE MAXIMUM LIABILITY OF THE LICENSOR ARISING OUT OF ANY CLAIM
RELATED TO THE PRODUCT WHETHER IN CONTRACT, TORT OR OTHERWISE
SHALL BE LIMITED TO THE TOTAL AMOUNT OF FEES RECEIVED BY THE
HISTORYMAKERS FROM LICENSEE FOR THE PRODUCT AT ISSUE UP TO THE TIME
THE CAUSE OF ACTION GIVING RISE TO SUCH LIABILITY OCCURRED. IN NO
EVENT SHALL THE LICENSOR BE LIABLE TO LICENSEE FOR ANY LOST PROFITS,
OR ANY OTHER INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL
DAMAGES RELATED TO THE USE OF THE PRODUCT OR LICENSOR”S FAILURE TO
PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT, REGARDLESS OF
WHETHER LICENSOR IS DEEMED NEGLIGENT, EVEN IF IT IS ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

14. Miscellaneous

a. Assignment. Licensee may not assign this Agreement or any right granted hereunder
without the prior written consent of Licensor, which consent shall not unreasonably be
withheld.

b. Taxes. Except to the extent that Licensee is tax-exempt as to the tax in question,
Licensee are responsible for any sales, use, VAT, personal property or other local taxes
or import duties imposed on the Product.

c. Waiver. Failure to enforce any provision of this Agreement shall not be construed to be
a waiver of such provision.

d. 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, acts of terrorism and/or any other cause beyond the reasonable
control of the party whose performance is affected.



e. Interruption of On-line Product. Neither Licensor nor its licensors shall be liable or
deemed in default of this Agreement for any failure or delay or interruption in the on-line
Product or any failure of any equipment or telecommunications resulting from any cause
or circumstance beyond the reasonable control of Licensor.

f. Entire Agreement. This Agreement constitutes the entire agreement between the parties
hereto with respect to its subject matter and supersedes any and all previous and
contemporaneous understandings or agreements between the parties with respect to the
same subject matter and may not be amended, except in a writing signed by the parties.
The terms of Licensee’s Purchase Order, if any, are for Licensee’s convenience and do
not supersede any term or condition of this Agreement.

g. Severability. If any provision of this Agreement is found invalid or unenforceable
pursuant to a decree or decision of competent jurisdiction, the remainder of this
Agreement shall remain valid and enforceable according to its terms.

SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Agreement by their respective, duly
authorized representatives as of the Effective Date.

Authorization by Customer (Licensee):

Signature:

Print Name:

Title:

Date: 20

Authorization by The HistoryMakers (Licensor):

Signature:

Print Name:

Title:

Date: 20




The HistoryMakers Digital Archive
Attachment A: Digital Archive Licensing Subscription Period and Pricing

Licensee will remit to the Center for Research Libraries (CRL), located at 6050 N. Kenwood
Avenue, Chicago, Illinois, 60637-2084, the payment described in this agreement. The Licensee
agrees to abide by the payment terms stated in all CRL invoices for the Licensee’s subscription
made under this agreement.

Agreement Terms:

A 15% discount will be applied to institutions that commit to subscribe for 3 years or more. This
commitment is made in Attachment A of the Subscriber License Agreement in the "Agreement
Terms" field above.

Subscription Price: $ per annum

Licensing Fee is based upon the [number] FTEs. If the number of FTEs increases, then the fee
will be revised at the end of the current agreement terms.

The annual subscription period is July 1-June 30, and Licensee can initiate a subscription on the
first of any month during the year and will be pro-rated for the remainder of the year. A
minimum of one annual subscription period (1 year) is required.



The HistoryMakers Digital Archive
Attachment B: Additional SitesfMember Libraries Schedule
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