LICENSE TERMS AND CONDITIONS
THE NEW YORK REVIEW OF BOOKS ELECTRONIC EDITION

THIS AGREEMENT is made and entered into on this day of _ 200
by and between TheNew Y ork Review of Books(hereinater Orhe ReviewQ, with prindpd
place of busness at 1755Broadway, New York, NY 10019,and (hereingfter

Csub=criberQ), with prindpad place of bugness or main address at

A.

WHEREAS, The Review istheopeaator of an onlineinformation service available ona
sub<cription basis which provides bookreviews and articles of interest to faculty,
administrators and students, and iswilling to grant alicense to Sub<criber ontheterms
and conditionsset forth beow;,

WHEREAS, Sub<riber isaningitutiontha desires to obtain from The Review a campus
widesub<ription license to the Licensed Content available throughThe Review Site;

NOW, THEREFORE, in consderation of therecitas, covenants and conditionsherein and other
goodand valuable consderation, the receipt and sufficiency of which is hereby acknowedged,
the parties hereby agree asfollows:

1.

Definitions For purposes of this Agreement, thefollowing definitionsapply:

"Authorized Site" meansthe commonly neworked single campusof an ingitution which
isin the same geographic location, unde a single administrative management unit, as
more specifically described in Addendum A. For purposes of clarification, for an
organization with multiple campuses or locationswithin onecity, or in more than one
city, only those locationsunde the same immediate administrative unit are part of the
Authorized Site, and al other campuses require separate licenses.

"Authorized User(s)" means (a) individuds who are authorized by the Sub<riber to
access the Subscriber@ information services available througha Secure Network and
who are: (i) affiliated with the Sub<criber at the Authorized Site as current students
(whether full or part time), faculty, library patrons employees, or in some other capacity
whereby they are pemitted to access such services in the Subsriber® ordinary course of
busness, or (ii) are physcally present on the Subscriber(® premises at the Authorized
Site.

"Effective Date" meansthe dae uponwhich thelast party to sign this Agreement signsit
and writes the date of its executionin the space provided at thetop of this page of this
Aqgreement.

"Fair Use" meansthe use by the Subscriber or an Authorized User: (a) conforming to
Sections107 and 108 of the Copyright Revision Act 1976as thase provisonshave been
amended and may be amendeal from time to time, or (b) conforming to the guiddines
developal by the Nationd Commission on New Technological Uses of Copyrighted
Works (GCONTU GuiddinesQ.

"Licensed Content" meansthe electronic version of certain articles, data, and
commentary from the mog recent printed edition of the publication known as The New



Y ork Review of Books certain archival content from such publication, aswell as
supplemental information, content and features made available by The Review fromtime
to time throughThe Review Site.

"Renewal Date" meanseach yearly anniversary of the Service Commencement Date.

"Secure Network" meansa network (whether stand aloneor avirtud nework within the
Internet) which is only accessible to Authorized Users whos identities are authenticated
at thetime of log-in and periodically thereafter consistent with current best practices and
whose condud is subject to regulation by the Subscriber.

"Service Commencement Date" meansthefirst date on which The Review has activated
service to Sub<riber at the Authorized Site unde this Agreement after Subscriber has
provided to The Review, in themanne indicated in this Agreement, its authorized 1P
addresses for access to the Licensed Content. The Service Commencement Date
geneadly occurs, butis notrequired to occur, within two busness days of receipt by The
Review of therequired IP addresses.

"Subgcription Administrator” meanstheindividud designaed by the Subscriber (and any
replacements designaed by Subscriber with prior written notice to The Review) to handle
matters relating to this Agreement, complete the activation process for the Licensed
Content, updde authorized | P addresses for access to theLicensed Content, ensure the
confidentiality of passwords and data exchanged in connetion with this Agreement, and
to be The Review@ contact person, all as more specifically set forth be ow.

"Term" meansthe period of time set forth in Section 9 bdow.

"The Review Site" meansthe Interng site with the URL http://www.nybookscom.

Grant of License. Subject to theterms and condtionsof this Agreement, The Review
hereby grantsto Subscriber, and Subscriber accepts, a nonrexclusve, nontranderable
license (with no sublicense rights):

@ to allow Authorized Users, duringthe Term of this Agreement, to access, retrieve,
view, electronically download and save, or reproduce a reasonale number of
copies of the Licensed Content solely for the purposes of research, teaching,
scholarship, private study, or other Fair Use; and

(b) to allow library personné within the scopeof ther employment at thelibraries
located at the Authorized Site periodically to make and lend an electronic or print
copy of individud items of the Licensed Content in order to fulfill requests for
such item by athird paty library or other ingitution unde the Sub<riber's then-
current inter-library loan agreements applicable to the Authorized Site, provided
tha: (i) such copies are notroutindy or systematically provided (whether in one
occasion or ove apeiod of time) in such amannea or in such quantities asto
subgitute for a subscription by thereceiving library or theend user, (ii) al copies
reproduce any proprietary legendsinduded onthematerial by The Review, (iii)
thereprodudion and lending is made withoutany purpose of direct or indirect
commercia advantage and (iv) the Sub<criber and its personnéd have no notice or



reason to bdieve tha thecopy or copies would beused for any purpose other than
research, teaching, scholarship, private study or other Fair Use.

(c) to incorporate articles, reviews, and other material from theLicensed Content into
electronic 'coursepacks for use in connection with courses offered by the
Sub<riber for academic credit, provided tha such excerpts are dd eted by the
Subgcriber by theend of the semester in which they are used (with such ddetion
confirmed in writingto The Review uponrequest).

License Limitations Produds and services offered by or throughThe Review now or
hereafter, other than theLicensed Content, are notinduded in this Agreement. The
Review reserves therightto determinethe scopeand selection of content tha is made
available as part of the Licensed Content at any time while this Agreement isin effect.
The Subgriber is hereby notified tha Licensed Content and the printed New Y ork
Review of Booksare available for subsription by end users and other libraries at a
reasonable price, and the Subscriber may notify end users and other libraries of this. The
Sub<riber expressy acknowledges that all copyrights, patent rights, trademarks, services
marks, trade secrets and othe intellectud propertty rights relating to the Licensed Content
and TheReview Site (collectively the"The Review Intellectud Propaty"), arethesole
and exclugve propaty of TheReview and that this Agreement does not convey to any
right, title, or interest therein except for therightto use the Licensed Content and The
Review Site in accordance with the terms and conditionsof this Agreement

Prohibited Uses. Sub<criber expressy acknowledges and agrees tha The Review Site and
theLicensed Content will befor the persond, non-commercial use of Authorized Users
only, and tha nether Subscriber nor Autharized Users have therightto:

@ modify, adapt, retranamit, resell, redistribute or compile the Licensed Content, in
whole or in part, induding for purposes of creating course booksor eductiond
materials, or for any commercial endeavors, except as approved in advance in
writing by The Review. The Review and its suppliers reserve al rights and
licenses to the Licensed Content not expressy granted to Sub<riber hereunde;

(b) removeor ater the authorsOnames or The Review@ copyright notices or other
meansof identification or disclaimers as they appear in the Licensed Content or
Review Site. All copies of any Licensed Content made by or on behdf of
Sub<riber unde this Agreement shdl bear al proprietary rights and other
legendsof The Review andits suppliers as reflected on the electronic copy; or

(c) systematically make printed or electronic copies other than as provided in Section
2 above

Accessto Licensed Content. In order for Authorized Users to access The Review Site and
the Licensed Content, Subscriber will provideto The Review (throughpassword
protected access by the Subription Administrator of The Review® designaed server or
in such other manne as requested by The Review fromtime to time) alist of valid IP
addresses throughwhich access shdl bealowed to the Licensed Content. Sub<criber is
responsble for updaingthelist of IP addressesit providesto The Review. Sub<riber
will make all reasonable efforts to ensure tha access to The Review Site will belimited




to only Authorized Users and to give notice to Authorized Users of thelicense use
limitationsunde this Agreement. Sub<criber agrees to notify The Review promptly of
any ingances in which Subscriber becomes aware that non-authorized Users may have
obtained access to The Review Site, or whereby Authorized Users may have exceeded or
intend to exceed the scopeof thelicense granted abovein Section 2, and further agreesto
make reasonable efforts to assist The Review in identifying the source of the
unauthorized use and addressing the matter. The Review reserves therightto sugpend
access throughany Subscriber IP addressin orde to address likely or actud unauthorized
orillegd condud, to protect its systems, or as othawise required by legd authornty or
process of law.

Management of Review Site. The Review Site will belocated on The Review's server or
the server of athird paty, as deermined by The Review. The Review reserves theright,
at its sole discretion, to blodk or remove from The Review Site any content which The
Review bdieves may beillegd or hamful to The Review in any way or which conflicts
with The Review's obligaionsto third parties. The Review also reserves theright, inits
sole discretion, to edit, refuse to pod or remove any material submitted to or poged on
thecha rooms, bulletin boadsor on any othe user generated pages, and to terminate or
sugpend access by Authorized Users who make unauthorized or illegd use of The
Review Site. AlthoughThe Review may fromtime to time monitor or review
discussions, chds, pogings trangmissions bulletin boadsand other user generated pages
on TheReview Site, The Review is notunde any obligationto do so. Sub<riber
acknowledges tha The Review does not control the information available on bulletin
boads cha roons and other user generated pages and tha any opinions advice,
statements, services, offers or other information or content presented or disseminated on
any bulletin boad, cha roomor onany other user generated pages are tho< of thar
respective authors who are solely liable for their content.

Quality of Service. The Review will make reasonable efforts to ensure uninterrupted
online access to and continuous availability of The Review Site to authorized users in
accordance with this license, and to restore access as promptly as posible in the event of
an interruption or suspension of the service which is not attributable to any third-part
service provider over which The Review has no control (e.g., an Internet or
telecommunications service provider).

Terms of Payment. Sub<criber agrees to pay The Review anorrefundale sub<ription
fee (except as set forth in Section 9(a)), to be pad annudly based onthetier pricing set
forth in Addendum B (the"Annud Sub<ription Fee"). Theamountof thefirst year's
Annud Sub<ription Fee shdl bebased onthe number of FTEs (asddfined in
Addendum B) as of the Effective Date of this Agreement, and will be duewithin forty-
five (45) days of such Effective Date. Renewal fees shdl bepad in accordance with
Section 9(a). Subscriber will beresponsble for the payment of al taxes and duties
assessed it in conneetion with thelicense granted herein.

Owneship, Confidentiality, and Reporting.

@ Licensad Content and Trademarks. Sub<criber acknowledges that The Review and
itssuppliersown al worldwiderights, title, andinterest in and to the Licensed




10.

(b)

(©)

(d)

Content, and all related information, software, daa, layouts and formats made
available by The Review or through TheReview Site, induding, but notlimited
to, all copyrghts (induding withoutlimitation audiovisud works and oral rights),
paents, and other worldwideintellectud propaty rights therein. The Review and
itslicensors own all right, title, and interest in and to thar respective trademarks,
service marks, and logos("Marks') worldwide and such Marks cannotbe used by
Subgcriber withoutthe prior written approva of The Review.

Usage Data. All daa collected by or on behdf of The Review relating any use of
TheReview Site or theLicensed Content by any usersisand shdl remain at all
times the sole propaty of The Review.

Confidentiality. Sub<criber hereby agrees tha theuser name and password
provided or made accessible by The Review to Subscriber shdl beand remain at
all timestheconfidentia propaty of TheReview and shdl notbedisclosed by
Sub<riber to any personsother than the Subscriber Administrator and those of its
personnd involved with theimplementation of this Agreement. Subscriber agrees
to exercise reasonable commercia efforts to safeguard user names and passwords
and keep them confidential

Usage Reports. The Review agrees to provideto Sub<riber usagereports
regarding access to thelicensed Content by Authorized Users, which report shal
only indudenon-pesondly identifiable information. Thisreport shdl be
accessible to the Sub<criber electronically by usng an assigned user name and
password or in such other meansreasonably determined by The Review fromtime
to time. Thereports shdl notbedistributed outside of the Sub<ribe's
organization and, while bdieved accurate by The Review, are provided without
warranty.

Term and Termindion.

(@

Term of Renewal. Theinitia term of this Agreement shdl commence onthe
Effective Date and befor twelve (12) monthsfollowing the Service
Commencement Date. Sub<criber may renew this Agreement after theinitial term
by sending prior to the Renewal Date payment for an additiond twelve months
period (each a"renewal peiod”). The Review will make areasonable effort at
least 60 days prior to theexpiration of thethen current term, to send to Subscriber
at thelast known address for billing as set forth onthe Cover Pagea "renewal
notice" stating the price applicable to therenewal peiod. Thelicensed rights
granted hereunde will notrenew for any renewal period unless The Review has
received, within thirty (30) days following the expiration dae, payment in full of
theapplicable renewal fee. Theamountof each subsquent year's Annud
Subgcription Fee shdl bebased onthe number of FTEs as of 60 days prior to the
Renewal Date based on thethen current renewal prices charged by The Review,
and shdl beduenotlater than thirty (30) days following the expiration date. Any
renewal is subject to thethen current form of these Terms and Condtionsas then
prescribed by The Review and to beprovided to Subscriber prior to renewal for
signdure in theevent theterm have changed fromthese Terms. In the event tha
The Review reasonably determines tha theLicensed Content can no longe be




(b)

made available, it shdl have therightto terminae or notrenew this Agreement by
notice to Subcriber, provided tha it refundsthe Annud Sub<ription Fee for the
unexpired portion of any then-current term.

Termination. Either party may terminate this Agreement if the other party
materially breaches any of its obligaionshereunde and such breach remains
unaured for thirty (30) days following written notice of the breach to the
breaching party. In the event Subscriber terminaes pursuant to this sectionas a
result of an unaured breach by The Review, Subriber shdl beentitled to a
refundof any fees pad by Sub<criber for any unugd portion of thethen-current
term, as Subscriber's sole and exclusve remedy for such breach. Uponany
termingion or expiration of this Agreement: (i) thelicense rights granted unde
this Agreement immediately terminae; (ii) Sub<riber shdl promptly discontinue
any use of theLicensed Content, theMarks and The Review Intellectud Propaty;
and (iii) the provisonsof Sections9(a), 9(b) and 9(c) will survive any termindion
or expiration of this Agreement.

11. Limited Warranty and Disclaimers.

(@

(b)

Warranties. The Review warrantsthat it has theright and authority to enter into
this Agreement and to grant to Sub<criber therights granted hereunde. The
Subscriber warrants that it has theright and authority to enter into this Agreement.

Disclaimer. EXCEPT AS SET FORTH IN SECTION 10(@ ABOVE, THE
REVIEW AND ITS SUPPLIERS TAKE NO WARRANTY OF ANY KIND IN
CONNECTION WITH THE SUBJECT MATTER OF THISAGREEMENT,
INCLUDING WITHOUT LIMITATION, WITH RESPECT TO THE
LICENSED CONTENT AND ANY OTHER INFORMATION, SERVICES OR
MATERIALS PROVIDED OR MADE AVAILABLE BY THE REVIEW
HEREUNDER. THE REVIEW AND ITS SUPPLIERS HEREBY DISCLAIM
ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
WITHOUT LIMITATION, ALL IMPLIED OR STATUTORY WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
ACCURACY OF INFORMATIONAL CONTENT, SYSTEM INTEGRATION,
TITLE, NON-INFRINGEMENT AND NONINTERFERENCE. THE REVIEW
DOES NOT MAKE ANY WARRANTY THAT THE LICENSED CONTENT
WILL BEAVAILABLE TOTALLY WITHOUT INTERRUPTION OR ERROR-
FREE.



12.

13.

Limitation of Liability.

(@

(b)

(©)

Excluson of Damages. IN NO EVENT WILL THE REVIEW ORITS
SUPPLIERS BE LIABLE TO SUBSCRIBER, SUBSCRIBERS AUTHORIZED
USERS OR ANY THIRD PARTY FOR ANY SPECIAL, INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF
USE, DATA, BUSINESS OR PROFITSARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, THE LICENSED CONTENT, OR
THE REVIEW SITE, WHETHER BASED ON BREACH OF CONTRACT,
BREACH OF WARRANTY, TORT (INCLUDING NEGLIGENCE), OR
OTHERWISE, REGARDLESS OF WHETHER SUCH DAMAGE WAS
FORESEEABLE AND WHETHER OR NOT THE REVIEW ORITS
SUPPLIERS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE. SUBSCRIBER AGREES THAT THE REVIEW WILL NOT BE
LIABLE FOR ANY CREDITS OR REFUNDS FOR SERVICE
INTERRUPTIONS, LATENCY, INCOMPLETE CONTENT TRANSMISSION,
GENERAL NETWORK FAILURES OR OTHER FAILURES REGARDING
CONTENT ACCESS OR TRANSMISSION WHICH MAY FROM TIME TO
TIME MAKE THE LICENSED CONTENT OR THE REVIEW SITE
UNAVAILABLE TO AUTHORIZED USERS. THE SUBSCRIBER FURTHER
AGREES THAT NO ACTION, REGARDLESS OF FORM, ARISING FROM
OR PERTAINING TO THE LICENSED CONTENT MAY BE BROUGHT BY
THE SUBSCRIBER MORE THAN ONE (1) YEAR AFTER THE EVENT
GIVING RISE TO SUCH ACTION HAS OCCURRED.

Total Liability. INNO EVENT WILL THE REVIEW'SAND ITS SUPPLIERS
TOTAL CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF
ACTION AND ALL THEORIES OF LIABILITY, EXCEED THE ANNUAL
SUBSCRIPTION FEE OF THE YEAR IN WHICH THE CAUSE OF ACTION
OCCURS.

Breach. Sub<riber shdl notberesponsble for any damagesin theevent of its
Authorized Users breach of an obligaion unde the Agreement, provided the
Subgcriber did notintentiondly assist in or encourage such breach or permit such
breach to continueafter having actud notice thereof and provided Subsriber
reasonably coopeaates with The Review to prevent misuse..

Genegal Provisons

(@

(b)

Assignment. Subscriber may notassign this Agreement, in whole or in pat,
without The Review's prior written consent, which shdl not be unreasonably
withhdd. Any attempt to assign this Agreement other than as permitted herein
will benull and of no effect. Withoutlimiting the foregoing, this Agreement will
inure to the ben€fit of and bind the parties respective successors and permitted
assigns

Dispute Resolution. The parties agree to make godd faith, diligent and reasonable
commercia effortsto resolve any disputes unde this Agreement by designaing
onesenior executive of each paty to negotiate for amutudly agreeable period of




(©)

(d)

(€)

(f)

(9)

at least ten busness days once a paty has provided written natice of a dispute and
itsdesire tha the paties negotiate aresolution to it. In the event such efforts are
not successful, within 30 days after notice of thedispute, the parties hereby agree
to submit thar dispute to binding arbitration. Such arbitration shadl be conduded
in thelocation of theparty in thepostion of plaintiff in thedispute, unless another
location is agreed to by the paties, and it shdl begovened by thethen current
rulesfor commercia arbitration of the AAA. Thepaties shdl select one
arbitrator knowedgeable an matters relating to databases and computer law. In
the event the parties cannotagree onthe arbitrator, the AAA shdl beallowed to
appoint such arbitrator. Discovery shdl beallowed in thearbitration, butthe
arbitrator may notaward punitive damages and may notamend or modify the
terms of this Agreement. Any award rendered by the arbitrator will befind and
binding and judgment may be entered therein in any court of competent
juridiction. Nothing herein shdl affect therightof either party to seek interim or
emergency injundive relief before a court of competent jurisdiction. The Review
reserves theright to suspend service hereunde pending resolution of a dispute
unless Subscriber escrows any amounts in dispute (in the case of a payment
dispute) or otherwise provides written assurance tha continudion of service
hereunde will nat give rise to any claim or remedies or damages by Subsriber
for theperiod service is provided while thedispute is pending.

Notice. Any notice unde this Agreement shdl bein writingand may beddivered
by persond ddivery, express courer, confirmed facsmile, confirmed e-mail, or
certified or registered mail, podage prepad and return recel pt requested. Notices
will be deemed to be effective uponreceipt. Notices shdl besentto a paty at its
address set forth aboveor at such other address as tha party may specify in
writing pursuant to this section.

No Agency. TheReview isonly alicensor and an independent contractor of
Subgriber. The patieswill have no power or authority to assume or create any
obligaion or responsbility on behdf of each other. This Agreement will notbe
condrued to create or imply any partnership, agency, or joint venture. The
arrangements contemplated by this Agreement are nonexclusve and nothing in
this Agreement shdl be condrued as limiting the ability of the other party to enter
into similar arrangaments with other parties.

Entire Agreement. This Agreement, togeher with its exhibits, is the complete and
exclugve agreement between the parties with respect to the subject matter hereof,
and supasedes any prior or contemporaneousagreements, negotiationsand
communicationsregarding such subject matter. This Agreement may only be
modified, or any rights unde it waived, by awritten doaument executed by both
paties.

Severability. If any portion of this Agreement shdl bedeclared invdid or
unenforceable by any competent arbitrator or court of competent jurisdiction, the
remaining portionsthereof shdl nonghdess remain in full force and effect.

Coungrpats. This Agreement may be executed in multiple counerparts (and by
facamile), and each of which, when executed, shdl be deemed to bean original



copy hereof, and all such counerpatstogehe shdl conditute onesingle
agreement.

IN WITNESS WHEREOF, the undesigned parties have executed this Agreement as of the date
first written above

Agreed and Accepted: Agreed and Accepted:

TheNew Y ork Review of Books

Name of Sub<riber

By: By:
Signaure of Authorized Representative Signaure of Authorized Representative

Printed Name of and Title of Representative Printed Name and Title of Representative




Addendum A
(Description of Authorized Site)



Addendum B
(Annual Subscription Fee)

FTEs= (Full Time Equivalent student enrollment).

Annud Subgription Fee=$



