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» LIBRARY EBOOX AGREEMENT
OCLC WeeTERN MEMBER TERMS AND CONDITIONS

TM%EMK AGREEMENT {thla ¥ inby Wen - ‘1

‘13 The"

Fee’ rmaone the fee assocated with reinatating aBook
Servicas tor 8n eBook for which eBeok Services were previously terminated, as

("Member*) and netLibrary, a division of OCLC Online Computer Library Cemev.cﬁu# further deseribed in Exhibit B.

inc., an Ohio nonprofit corporation ("netLibrany™).

WHEREAS, netlibrary has scquired certain rights 9 convert various books and
ather wotks 10 electronle format and to market and distribute the works as
converied as eBooks, and netLibrary operates an cléctrenic library senvics for
hosting and managing eBeoks and other matarials over the irtemet,

Whisreas, netlibrary and OCLC Western (“Gonsortium™) have entared into 8
ognsomum library sgreement with resped to Shared Collaction(s) ,the ‘Consortivm
eBook Agreamspf”,

Wheteas, Conaortium hes given netlibrary written notice that Consorium is witting
to &Mow Member 1 accass a partitular Shared Collection and Member has baen
designated a *Member" of Cansorium as defined in the Cansartium eBock
Agreement (for clarification, capitalized terms used herein and wit defined hereln
will have the maanings aseigned to them in the applicable Consortium eBook
Agreemant).

Whereas, Mamber desires 10 purchase licenzes to cortain eBooks, as part of the
discrete $hered or Linique Collection, subject to the terms and concditions
described in this Agreement, and Member, at its électian, may elthar receive (s
eBooks on a securable medium or have netLibrary host and manage Member's
#8aoks and provide certain other eBook Sarvices 1o Member,

IN CONSIDERATION OF THE MUTUAL COVENANTS AND OBLIGATIONS SET FORTH BELOW,
the partiea agree as follows.
1. DEFINITIONS; EROOK LICENSES

A. Refiotions. Terms defined withiss this Agreemnant have the respeciive meaninga
sttnbuted to thern througheut this Agresment of in this Section | A. Any defines
term may ba ussd in the singwhar and in the plural, as appropriate in the context.

1. "Consortium nL Website" means the VWebsile operatan by netLibrary and open

1o Members of Consortium and their Patrons in order {o actess and viilize
¢Books lisensad to Consorium in ateondance with tha terms of the Conserum
aBook Agreements and the terms of purchase of the applicable Shared
Caollections.

2, £5S Fee" means the Content Senvice and Support Fea, which is the fee
associated with Menber's ongoing access to its eBooke via the Intamet,
netlibvary's maintanance of Member's nl, Website and netlibeary’s maintenance
and upgrade to the Exizting Platform and bandwidgth. CSS Fees indude eBoak
Services. Member may opt 1o pay the CSS Fees associated with eny order of
eBooks either 95 an *Annual C2S For” or a5 4 “Prepaid S8 Fee" a5 further
gescribad in Exhibit C hereto,

3, “Discount’” meens the percentane of the eBook List Price used In determining
the eBook Licenss Fes, a3 further described in Exhibit ©.

4, “aBosks" mesn netlibrary’s electronic copies of varlous books and other
works in which netLibrary has ecquirad certain rights,

. The “sBook License Fee” means & one-time-only fee for Member's license to
o and use the ralevant eBook(s) cantant and is determined by subtracting
the applicable Discount from the eBook List Price,

B. The " Price" meana the price establishad by netlibrary for the
license to access and use the relavant aBook(s).

7. ‘eBook Surviees" mean netLibrary's services related (o Membera ongaing
access to and use of eBooks via the Intemet, es further dascribed in Exhiblt A.

£, The ‘Effectiva Date” of this Agreemant means the Istest execution date set
forth on the signature biock below or the date on which Mémber or any Patron
may first access eBooks, whichever date eccurs first.

9. A*MARC Record” means an elacironic record comtalning matadsta and ¢iher
relevant information about the corresponding eBook.

10. * s nl, Webshe" means the Website operated by netLibrary and
open to Member and Patrons in order to access and use ¢Books licansed o
Member,

1. “nL Website” means the Website operated by netLibrasy and open to the
general public in ordar to provide information about netLibrary’s products and
SEIVICeS,

12, "Patrons mean Member's registered faculty, members, patrons, students,

and other suthorized users, including both onsite users and remote users.
_ Patrons are individuals and may not be corporations or other ertities.
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The "Shared Coltectionts)” maans a collection(s) of eBaoks licensad to
Cunsortumforaceassand mbymmummuapmumnwmm
Paironis (a5 such terms are defined in the applicable Consortium aBook
Agreament) under the terms and conditiona of the Censortum eSook Agreamert
with nespect 1o Shared Golledtion(s) and this Agreement; nething in this
Agreement |z infendad to grant Member any righta in the Shared Cotiection(s)
withoutt completion of appropriate paperwork and payment of related fees,

15, Subject to Section lit.B beiow, the "Temy of this Agreement includes an
“initigl Tarm,” which commences on the Eftective Date and contimues in effect for
ona year, and any *Renswal Yerm(g) * which are automatic ona year exensions
of thia Agreement that commence on each anai of the Etfective Date
unless this Agreemom is terminaled acsonding o Saction 111.8.1 below.

6. A lection” mesans a collection of eBooks chiosen by a Member
and licensed to the Member under the tenms and eondiﬁnns oﬂhls Agreem
The \ [ Yy (EMDing % i

Unique Collection is only arcessible by Memberand ite Patrons. the Umqua
Cotlaction is not accessibie by Consortium oF by nonpurchasing Members and
Patrors (a2 euch terms are defined in the applicable Consontium eSook
Agreerment),

B, ¢Book Licensag.

1. Purchass of Licanges.

a, eBooks. during the Term of the Agreement, Member may select and
purchaze rehaze eBook licenses from netl Ibrary. Member designates Cansortium as
its agent for acquiring tights to cBocks on behall of Member under the
Comnaortium ¢Book Agreement and with the authority to act, induding witho
limit ordering eBooks, o behalf of Member undar thia Agreement and the
Consortium eBook Agreement, netbibtary is muthorized to rely on this
designation and 15 recognize Consonium a8 an agent of Member, Member
agrees to comply with and be bound by a8 the promisions of the Consortium
aBook Agreaement applicable 1o “Maembars” as defined in the Consorlium
eBook Agreement. Member agrees to select and purchase eBook licenses in
aseardance with netlibrary's then curent ordering practicas. Each finat order
of eBook licanses Is incorporated in this Agreement by reference.

b. MARC Recards, As part of the rélevant CSS Fee, netlibrary will provide
Membar \Mlh one copy of the MARC Record that carmespends fo each eBook
[ pur d by Member for the Unique Coliection. netlibrary may
pm\ﬁdeaddﬁmnal MARC Records 10 Member for mutually sgreed upon fees
and expenses, netllbrary and Meraber agree that sl MARC Recordz are the
property of OCLC; Member may use MARG Records only for iis own internal
purpeses as further described in Exhibift D. nelLibwary wil replace defecive
MARG Reconds if Member notifies hetlibrary of the defect within 80 days of
netLibrary's delivaty ¢f the MARC Record and netlibrary concurs that the
MARC Regcord {3 defactive.

2. Copviiahted Warks.

a. Member scknowledges and agrees that the copyright to sach eBaok is
owned by or licensed 1o netLibrary and the respective publisher thereof, AN
Rights Reserved. By purchasing a licenas to an eBock, Member obtsins
cartain rights 10 access and usé a ¢opy of the eBook under this Agreamsnt,
but Member does nat obtaln or own any rights in the copyrights or any ether
imellectual property rights that may be associated with the eBook. Membeor
agreestha!myusschwksbyMembarandemmwgovemadbyand
wnll comply with applicable laws, including without limit U.S, ¢opyrigitt laws.

rmmmuamnammmnavemmtommd
any aBook, of any portiona thareof, except to the extent permitted by
applicable copyright iaws and neither it nor Patrns have any right to gram
any third parties the right ta use any eBook (for purpaaee of this sertence,
third parties does not include Pations).

b. Member will net, ane wifl not sttempt to, register any trademarks, company
namas, domain n&mes, trada names, product names or other similar names
("Marks”) that are cwned or used by netLibrary without netLibrary's written
permission, and any rights Member may acquire in such Marks are hereby
assigned by Member to netlibrary. Member wilt not, and will ndt atbempt to,
develop any products or Services that contain the ‘look and fael” of any of
netlibrary’s products and services. Mamber acknowledges and agrees that
repeated violations by it or Péteons of copytight or other intellectusl property
right of natLibrary ¢ any third parly will give netlibrary the rigid 1o terminate
this Agreement for Sause,

3, Pelivery Option. At any time during the Term (see siso Section I11L.B below),
and only with respact o eBéoks purchased B3 pan of Unique Collections,
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Member may elect to receive eBooks on DVD or another securable medium
(each a "Sacitred eRook”), which doas not support aif of the festures and
funclionality aaaceciatled with aBooks aoopssible via the intemst and ix not eligible
for eBock Services (the election is the "Sacured eBack Option*). The fees and
charges for Secured eBooks indude reimbursement for netlibrary's reasonable
costs associned with the DVD or other securable madium, the loading of eBooks
onto the DVD or other securable medium, any soRware thet accompanies
Secured eBocks, and shipping and handling charges. Member may make the
Secured vBook Optivn election by executing the Sacurad eBook Option Oclivery
Elaction Form aftached to this Agresment as Exhibit B and returning the form 1o
netlibrary under Secticn H1.1.13 belcw Momiber rmstl return the Secured eBook.
Opticn Delivary Elaction Form and any other requined 3ecurity ¢ocumenta before
netLibeary will deliver {5 Member one or more DVDs or other securalie media
contining one copy of each eBook that s licensed to Member under this
Agresmont and is requested by Member 1o be delivered as 8 Secured eBook.
netlibrary will defiver Secured eBooks within ¢ight weaks of the date on which
netLibrary has recefved Member's exscuted Secured sBook Option Delivery
Elaction Form and any other required security decuments. Notwithstanding
anything in ¥is Agreement to tha contrary, if Member siects the Securad aBook
Option, Member will nct receive eBook Services as further descaribad in Section i
and Exhibit A balow.

. EBOOK SERVICES

A. Applicability. The provisions of this Secton i do not apply It Member has electen
the Secured eBook Option offered in Section 1.8.3..

B. Provizion of eBook Services, Dufing the Term, netLibrary will establish, host,
and administer Member's nl. Websie using netLibrary's enstmg clectronic
baokshell tachnolegy and nl Website, Member and Patrons will access the Shared
Collection(s) and the Unique Collection through Member's k. Website, provided that
the applicsble aBook License Fees and CSE Faes are paid in full. Member and
Patrons will accass the Sharad Collection(s) and the Unique Collection and eBook
Servicas via Member's Intemet connection, which will be Member's expenge and
responsibility.

C. Mearnker and Patron Lisage.

1, Limdti . Member will be salely responslble for determining
which Patrena will have access to Member's nl Wabaite under this Agreement,
Member aarees o implement appropﬁate measwres to limit the usa of eBooks
through access by Patrons "), Limiting Actess
Measures are to comply with hetLibrary’s reasonable appiication requirements
which may change from time to time and may Include, but are not timited to,
remote patron authentication applications, authentication through protected IP
addresses, a patiamed identification check and privieged user accaunts.
netLibrary will consider cther Limiting Access Messuras on a case-by-case basis,
bunt may reject the proposed methods i, in netLibrary’s opinion, access will not be
sufficiently controlled. Member agraes to implement Limiting Access Measures

within & reasonable time frame. netLibrary, in its sole discretion, may discontinue

Mamber's access to Member's nl. Website if Manber fails to Implement Limiting
Access Maasures within a reasonable timetrama, Except for standard fees
changed by Member to Patrons, Member will not change any Patron for use of
Member's nL Wiebsite,

2. Terms of Uss. The use of Member's nl. Website by Member and Patrons will
be govemed by the “Terms of Use® curmantly evailsbie at
www.netlibrary.conyhelpterms_of_uae.asp, aa they may be amended from time
to tima, which are i d in this Agreement by reference. i a Memberora
Patron violates the Terms of Use, netLibrary reserves the right, in its sole
discretion, to suspand or terminate Membaer's o¢ the Patren’s acoess to and use
of Mamber's nL Website, Atits stie option, netLibrary may notify Member of any
violation by a Patron of the Terms of Use, and in the evernt, aiso &t Ita sple option,
netl jbrary may grant Member thraa days o atiempt to correct the violation by @
Patron and netLib@ry will not terminsde the Patron's access 1o and use of
Mambar's n. Wabsite if the viclation is corrected within the threa day period,
Member acknowledges and agreas that, in the case of repegied or persistent
violations, neflibrary may not provide the sferementioned notics and correction
period to Member. Repasisd or persietent idlstions of the Terms of Use by
Member or Pstrons may be taiea for tarmination of this Agre by
nettibrary.

3. Iools. Member will net use, Implement or authorize use of any computerized
or aulomatad fool or application to sesrch, index, test or otherwise obtain
information from Member’s nl. Website, inciuding without limit any "spidering” or
web Srawler application (collectively, "Towis"), without obtalning the prior written
approval of netlibrary, netlibrary will not unreasonably withhold this approval,
provided that the praposed use of Tools does not () present a risk of interlering
with use of nL Website by Patrons or other netLibrary end-usars; (i) degrade or
impair the performance of nl. Website: (i) cause netLibrary 1o violale its

mts with its other end-users, its publishera or ather third iparties; or {iv)
constitule 3 vialatian of applicable law, including without limit U.S. copyright law.
Member acknowiedges and agrees that netlibrary may frm time to time
implamant controls on Member's nl. Website to regulale or mmbme uze of
Tools.
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0, GENERAL PROVISIONS

A Aoplicanility. provigions of this Saction Il whether Member 12
mwmmeﬁoakSmswhasmmmGSacumalPﬁgook Option election,

B. Tegmination.

4. Terminafi . Either party may torminate this Agreement
without cause effective upon the conclusion of the then current Inlfial Tenm or
Rencwal Term, as applieabla, by providing the other party with 2t least 80 days
prior written notice of #3 intent to 9o so.

2, Termination for Cauge. Either party muy terminate this Agreement for couse
at ary time by providing tha ather party with prior written notice of the
occurrence of any of the fallowing events:

a. aparty fails 10 tUmaly pay sny amounts due and payable, provided that the
nonpayment is fiok eurad within 10 days of the notice; o

b. a party viclates any material provision of this Agreement, inciuding without

lirnit & material failure to provide requited senices, 8 breach by Member or

Patrons of copyights taws, fallure to comply with any security documents or a

breach of tha corfidentiality provizions of this Agreement, or cthetwies has

committed braaches of thiz Agreament that, in the sggregata, are material,

&mdodthattbbmad»(es) cannct be, or is(are) not, cured within 60 days of
€ notice,

i #Book Lice! If thia Agraement is terminated as
descnbeclmmwe 111.B.1., with respect to 3ny eBoak for which Membes is
receiving eBook Sanvices &3 to its Unique Collection(s) and subject ip the
imitations set forth on Exhibit A, netLibrary will continue W provide the eBook
Services 1o Member for the Unigque Cellection(s) purchased by Member unlees
and until Member elects to ramove the eBook from Member's nl. Website or to
ceage paying the CES Fae assoclated with the eBook, even though this

is termingted as fo fulure purchases of ather eBook licenses.
Notwithstanding any other provision of this Agraemery, if netlibrary terminates
this Agreement for cause urder Articie 111.B.2,, then netl ibrary'z obligation to
provide eBooks and eBook Senvices will expire.

4, Tenminaion of efiook Sorvices, Effectivie upon any annivarsary of the
Effective Date, Member may {erminade thia Agreament aa it relaies to aBack
Senvices for s Uniqua Collaction(€) upen st Ieast 60 days prior writien notice of
its intent 40 <o 2a, In thia event, Member may invske the Secured €Book Option
with raspect {0 any eBook(s) licansad to Member a3 pant of one or more Unique
Collections under this Agreerment by exacuting the Sacured eBook Qption
Defivery Election Form aftached {0 this Agreement as Exhibit E. (see also
Section 1.B.3 abowe),

a, If Member has paid Annual CSS Fees and desires 1o terminate eBook
Services as describad above, then no lurther feas ralated 1o the ascess of
eBooks are due.

b. If Member has paid Prepald CSS Fees and desites to temminate eBook
Servicas as described above effective on the first, second, third or faurth
anniversary of the Effective Date, then Member will be automatically
converted 1o Annual CSS Feas and = seitiement amount (the “Sattiermert”)
will be paid. The Setllement will be calcuated 3% follows. The sum of Annusl

€SS Faea for gl eBooks for the period of fime for which eBook Setvices were -

provided io Member will be cakwlated and deducted from the amount of
Prepaid CSS Fees tor all eBooks that was paid 1o netLibrary for the eBook
Services that 2re being terminsted. The Seittement will ba paid within 30 days
of the dste of nelLibrary's invoice,

¢, If Member has peid Prepaid CS3 Fees, or has basn automaticelly
converied to Prapaid CSS Fees under Paragraph 1 of Exhibit B belaw, and
desirss to stminate eBook Services as described ashove effective on the fifth
or & later aniversiwy of the Effective Date, then no further fees related o the
access of eBooks are due 1o netlbrery,

o, Membar will reimbuwse netLibrary for ita reasonable costs associated with
the medium on which Secured eBooks are londed, the loading of Sesured
eBooks onto the medium, 3ny seftwars thst sccompanies Secured eBooks
and shipping and handling chargea, based upon the total number of Secured
«Books requestad by Member,

8, Survival. All terms of this Agreement that are intended to survive lenmination
for any reason of this Agreement will $0 survive, including without imit Section
I, Paragraph B,2, Sectlon I, Paragraph C and Seﬂmn ill, Paragraphs B.3, B4,
C, D, EF G H15am 13,

C. Umited Womanty. netUibrary warrania that, a2 to any eBooks licansad
Member under this Agreement, netLibrary has the necessary athority to license
the aBooks to Member and, if applicable, 1o provide eBook Services te Member, I
applicable, neilibrary warrants that it will uee ifs commercially reasonabla efforts
1o provide eBook Services 23 described in this Agreement,

D, Waranty Disclsimer. EXCEPT AS EXPRESSLY PROVIDED IN SECTION .G
ABOVE, MEMBER'S NL WEBSITE, EBOOK SERVICES, AND EBODKS
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. LICENSED UNDER THIS AGREEMENT ARE PROVIDED A 15" WITHOUT ANY
. WARRANTY OF ANY KIND AND NL, ITS CONTENT PROVIDERS, AND

SHNPORTN i GHAPREIGLY DIGOLAIM ALL IMPLIEE WARRANTIER,
INCLUDING WITHOUIT LIMIT THE IMPLIED WARRANTIES OF
MERCHANTARILITY AND FITNESS FOR A PARTICULAR PURPOSE. NEITHER
NL, ITS CONTENT PROVIDERS, NOR CONSORTIUM WARRANTS,
GUARANTEES OR MAKES ANY REPRESENTATIONS REGARDING THE USE,
OR THE RESULTS OF THE USE, OF MEMBER'S NL WEBSITE OR EBOOKS.
NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY NL DR
CONSORTIUM OR EMPLOYEES OF EITHER PARTY WILL CREATE A
REPRESENTATION OR WARRANTY OR IN ANY WAY INCREASE THE $COPE
OF NL'S QBLIGATIONS, AND MEMBER MAY NOT RELY ON ANY SUCH
INFORMATION OR ADVICE

E. Ingecnity, netlibrary will defend, indermwity, ana hold Mamber harmiess fron
any action hased solely an a claim that cBooks furniehed and uaed within the tcope
af this Agreement infinge any copyright of any third pacty, except that this indemnity
will nat apply to eopyright claims arising from contertt that has been provided to
netLibwary by publishers and is provided by netLibrary without substanlive
madificstion {except for conversion 1o digital format). Member will defend,
indemnify, and hold netlibrary hwwless trom any aclion based on a claim thet the
use by Member or its Patrons of Mamber's nL Websita or Consortium’s nL Website
or eBooks in viclation of ihe terms of thiz Agreement infringes any copyrights or
iracle sesrats of any third patty.

F. Limitation en Lisbiity. Neither party will claim special, Incidentsl, indirect, o
consequential damages; including without Eimit last profits, for breach of this
Agreement. Thia imitetion wil also apply 1o any claims brought against
netlibrary's soment providers. Remecdies are limited to claims for amounts due,
for injunctive relief only s provided, or for direct damages. A parly’s aggregate
Hsbility for any and 2 cliaime, loases, lisbilities, and demands arnising, whether for
preach of contract, in fort or etherwige, £na limited to the total amount of eBook
License Fees, CSS Feas and Reinstatement Feea {collactively, "Eass’) paid by
Mamber to netLibrary, during the 12 month period immediately precading the date
a4 which the gleim first arose. Notwithstanding any other provision of this
Agreement, the nontsreaching party may seak injunctive relief in any court of
eompetent jurladiction to enjoin or festrain the brasching party from continuing o
to any act or commit any viclation or threstened violation of this Agreemant, snd
the prevailing party, f any, on a daim for injunctive relief |2 entitied to recover ita
ressonable attomey fees incurred in connection with that proceeding. Injunctive
rellof will be without prejudice 1o the nonbraaching party's vight to atso esek money
damages for breach of this Agreement.

G. Confidential Information, To the extent siowed by applicable law, Mambar

agrees that it will not usaortﬁsmseimom»anmrelatngtuothemdws
‘ Agresment, (7) the content of reports delivared undar this Agreemant, (iii} pricing

terms and othar business armi govemned by this Agreement and {iv) sny

ngements
other documents provided by netLibrary that have a confidential, proprietary or other

aimilar designation ar should reazonably be believed to be the confidential or
proprietary Information of netLibrary or its contert providers. Netwithstanding the
foregoing, Member may disclose the aggregeted content of reports delivered under
Ex A.2.cto olher library profassionsls.

H. Paymant Termns. At netlibrary's discretion, either netlibrary or Consortium may
involoe Mernber for ary fees and other charges dye for the purchase of Member's
Unique Collaction(s) under this Agreement. Consorlium will bill Member for
amounts due with respect to Shared Collections. Al fees and eharges are dus and
payable 30 days from the date of the related involce, netlibrary or Consortium has
the right to charge 1.5% interest per month on any inveice that ramains unpaid
Imgermansodayafrmtheda(eofthemvdcs in axidition, netLibrary may deny
Member and Patrons 8 = 16 Member’s nl Website of Consortium's nL Website
until tha unpaid inwice is pa:d in full

L. Other Provigions,

1, Entire Agreemerd. All exhibits referrad 1o in this Agreement axe incorporated
in thiz Agreement by refersnce, Any exhibit amended under Section lil.0L.2 below
will 350 be incorporated in this Agreement by reference. This Agreement sats
forth the entire agreement between the parties with reapect to the suljest matter
of tha Agreament, merges all discussions between them and supersedes and
replaces sny snd every other prior of contemporansacs agreement,
understanding or negotiation that may have existed between netlibrary and
Member io the extent that any such agreement relates to the subject matar of
the Agreemerd. This Agreemant govemns aill ¢rdera for eBooks and ¢Bock
Senvicas placed by Member dufing the Term.

2. Modification or Amendment. Notwithstanding any cther provision in this
Agreement, netLibrary will have the right to modify and arend Exhibits B and C
and the business terms referenced in these Exhibits provided that netLibrary
provides Member wilh 2t isast 50 days prior wiitten notice; in the event the
madified or smendead Exhibit 8 and/or Exhibit C will not ba affactive before the
£nd of the 30 day notice peficd, Any other modification or amandment of this
Agreement must be in writing and $igned by a duly authorized representative of
each party, For clarification, no term comained in & punchase order or other
similar document subnitied to netLibrary by Member will become binding on the
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parbess uniess and untll the term is mutually agread upen in A wiittee modification
or amendment {o this Agrearment 83 desoribed above.

3. Agglgnment, Nemner pany may sell, B55ign, transter or convey this
Agreement or any rigiis and obligations without the pdorwnttencumdthe
other party, which will not be unreasanably withhald. Notwithstanding

foregoing, netl.ibrary resenves the right to asslgn mtansferwsmemmman
affiiated company o ta a third party that acquires aubatantialy alf of its aseets
upon writlen notics to the Mambar.

4, Supcaggora and Assions. Vhia Agreement will be bindlng upon and inure to
the benefit of the parlies and their respactive permittcd suitesaors and assigns.

5. m.k%ym This Agraemeant will ba govemed by
the [aws of the State of Colcradoe, U,S.A. withaut regard to any conflict of laws

provisions eontainad in this Agreement. netLibrary and Member agree thet any
action aising from or out of the negatiations, execulion, intempretation or
anforcemert <f this Agreement may be brought in the stafe or fiederal couns
lpcated in the Siate of Colacads, U.8.A. Member henaby consents 16 anistiction
and venue in the siate and federal eourts in Colorado, U.S.A.

8. mgm ion. The use of headings in this Agreement |s solsly for the mutus)
convenignce om\epames and will not atect the construction.

7. Saverabiity. If an igion of this Agreemsnt proves o be legal, invalid or
unenforosable, tmw of this Aﬁemam will not be itecied theredy, and
in liou of any provision of this Agresment that & lllegsl, invalid or unenforceabla,
there will be acided as a part of this Agréement a provision a¢ simaar in terms lo
the illega, invalid orunmfomable provision as may be passible to be fegal,
valid and

8. Further Assuraness. Member ang netUibrary sgree 1o teke the further actions
snd to execite the further documents as may be necessary o appropriste to
effactuste this Agreement and the transactions contemplated m this Agreement.

2. Force Mainyrs, Member acknowledges that the Intemnat is an unsecure,
unstable, unregulated, uncrganized and unreliable environment, and that the
ability of netlibrary to deliver eBook Senvices may depand upen the Intemet and
cquipmant, seftware, systoms, data and services provided by various
telecommunications camiers, equipment mamdacturers, firewait providers,

encryption sysiem developars and other vendors and third parties, Nesther party
will pe tiable for, @r have the right to terminate this Agreament 8 a resull of, any
dataye or fallures to perform any of s obligations under the Agresment to the
extent that the delays or failures are due to circumstances bevond its reasonable
condral, including without limit acts of God; strikes; riots; scts of waw; power
fallurez; and functions or malfunctions of the Internat, telecommurications
senvices, firewalla, encryption s, and secusily devices; or governmental
reguistions impesed sfier the Effective Date,

10. ﬂm Thewalverbyemmmdaﬂvnghtgmwunderws
will not be deemed o waiver of any other right granted under this
Agrecmant, or a precadent for any subsaquent walver,

11, No Psrinership. As to one another the paties are consilered independent
contraciors. It is net the intention of the partles {o creale, nor will this Agreement
he construed as creating, a partnership, joint venture, agency relationship, er
oth:é ﬁmion; ar render the parties hiable ag parnners, co-venturers, agents,
or pals.

12, No Third Party Benefieisries. This Agreament is nat intended to confer any
benefit on any person or entity net a party to this Agresment.

13, Nofices. Any notice, temand, request, consent, approval or ether
eommnkaﬂum(mllechvaly "Notice=") radcrpﬂnﬁﬁedbbegnm urdler
this Agreement will be Inwnhng and sent by hand delivery, special couriar
capable of confirming receipt, United States Mail {cerified mail, retumn receipt
lequeshd) or fazsimila or e-mail # & non-Individual-specific e-mail address if

receipt is confirmed, The panies acknawiedye and agrae that a Notice mighk not
be seemed effective if receimt Iz not confitmed, Notices will be: deemedt given
undex the fallowing rules: if hand delivered, at the time of delivery, if sevt by
special courier, ar the third day afier delivery {o the courier; if mailad, on the
sevanth day after deposit in the Unitedt Siatas Mail; and if sent by facsimile or &
mail to 8 nonsindividual-specific e-mail address, on the date tranamitted if the:
sender receives confinmation that the transmission was received during the
nolified panty's normal business hours, atherwise on the notifiad party’s next
norma business day. Notices will be sent to the following addresses:

ff to nL: If ta Memben
nellforexy, a division of

OCLC Onine Gompuer ?;\m ﬂe lkqﬁ

Libtary Conter, Ine.

Address: | 488 Peat East Circlo, | 4 G0 Fﬁ'moﬁfjﬂ

Suite 103
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| Address: | Beuider, Colorado 80301 | A azad0
Attention: | Seles Management R hanie Tede.~
| Teiepnone: | (303) 4152548 §21-b10L-Hp¥2

Facsimile: | (303) 381.8600 B2 - Y& —i50
opet sslea@netibrary.com “(b{&ﬂ! @‘ moC

Uy

&

14, Facsimila Copies. A copy of the signed ongma! ¢of this Agreemant
transmitted by facsimie maching will be binding on beth parties and have the
sams foree and effect as the signed origingl,

lNWﬂNESSWHEREDF,tthMGS havecamdﬂﬂs Agieement 16 be exacuted by
st effechive aa of the Effcctive Date, as set

By ' 4
Name: \WJ_EE\}./_"Q_»\‘()(, Sehvreherman—
Title: C i QFO i {

Member: M? ,Q/ \db{m &Dj

By: o Lo F 4

Name: i ' LA

Title: s C L AN

Date: P l" 1 ! p

Form Librasy Agreement {Domestle 4 U) - 05.07.03 44918 . CONFIDENTIAL
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Exsmir A 70 LIBRARY EBOOK AGREEMENT
oBook Rariecsn
fornl s Nl Webgj

2. Existing Pistform. At the time this Agreement is executed, the nL Website, the
Consartium's nl. Webalta and Member's nl. Webslte are supported by
netlibrarys existing electronic bookahelf technology, which includes a third party
eperating sysiem, third parly database manegement software, and proprictary
netlibrary software (collectively, the ‘Exisfing Platferm®), natlibrary will net
charge any fees to continua to support the oparation of the Existing Platform,
except a8 may be provided in this Agreement.

B B The “Elatfoqn Commitment Date” means a date
determined for each purchase of €Book licenses. Initially, the Platform
Commitment Date will be five years frem the date of each applicable plirchase of
eBook licenses. However, nellibrary may publish o announce a specific date as
the Piatiory Commitmant Date or 3 change In the practioe of determining the
Platform Commitment Date, providad that the publication or announcsmeant will
only be applicable 1o purchases of eBook licenses made after the date of the
publication or annauncament. Thereafigr, st netLibrary’s discretion, the Platform
Commitment Date for any purchase of eBook licenses may be a5 sialed in the
reiated documentation.

< Migration, fthe E Piattorm & whvel/or
thirel partyvendorscaasetosumﬂmlrd pertymmpbnem of the Eashng
Platform before the Platforr Cammitment Dste; then, except as may be provided
in this Agreement, netLibrary will ot charge Member any additional fees to
support the Existing Piatform until the Platform Commitment Date or to migrate
Member's cBook cintent 1o a replacemnent plafonn before the Platiorm
Commitment Date. 1f the Existing Platform becomes technologically obsolete
and/or third party vendors cease to suppont third perty components of the
Exigting Platform after the Platform Commitment Date, then netLibtary may
charge fees to support a replacement piatform or 10 migrate Member's Bocks 1o
a replacemnert platform.

. Specific ePook Servicos,

8. Apgecsing eBeoks. Subjedt to the terms of this Agreement, netLibrary will
allow Member to socess the sBoaka that arc svailable ta netLibrary under
netLibrary's agreements with publishers and other cantemt providers in formats
suitable for netlibrary’s electronic publication process and that are licensed to
Member,

i. Hosting of eBooks, Absant cther mutiially sgreeable arangements, and
except 85 betaw, netlibrary will host sach aBook ficensed by
Mermber on Member's nl. Website for as long as Member elects to receive and
pay for the corresponding eBook Sarvices and netlibrary continues o provide
this Sarvice.

i.. Removing aBacks, if Membar choosas the Annual CSS Fee paymem
ophon, Membar may clect 19 have any eBock removed from Member's nl.
Wabsile, thereby suspeading Member's chligation to pay the Annu® CS8 Feo
for the eBook, by providing tetLibrary with written notice of the election within
€0 days of the anniversary of the hicanaure of the eBook {or, if applicable, the
reinstatement dsta for the eBook). CSS Fees for removed eBooks will cease
on the anniversary fate orthe removal dite, whichever date oocurs first,

i, Reinstating eBaokg. Effective a8 af the first day of any menth, Membar
may elect to reinststa any removed eBook by providing netLibeary with at ieast
30 days prior written notica of the election and by paying the applicable
Relnstatement Fez as further described in Exhibit B, C3% Fees for reinstated
eBooks are dus and payshle on the reinstatement date.

b. Patron Access, Member will implement and maintain Limiting Access
Messuras, based on neal.lhtary‘s standard systems, which will control Patrons’
to Member's nL. Webait

. TS$ Fees entitte Member {0 the standard reports offered by
ng-ll..:mry "These reporls may ha madified by nellibrary fram time to fime and
may inciude without limit: current discount schedule, transaction history, owned
eBooks, papular eflooks, sBooks not owned, sll eBooks, new eBooks, activity by
subjést area and activity bymte Nonstandard reports may be developed for a
fee on a case-by-case basie,

Exroe|T B 10 LizraRY EBoOK AGREEMENT
nL Website and £S5 Feez
ons. Unless Member elects to purchase eBooks via the

Annusl C©55 Faes fo netiibrary for any cBook(s), then no further CES Fees will be
due to natlibrary for such eBook(s) and Member will be auta converted to
w 288 Pan(e) for the oBooke. whioh will ba deamad ts hous hoan paid in full,

Annusl

i. The Annual C8S Fae for an order will equal 15% of the sum of the eBook
Uzt Prices for alf the eBooka in the order attha {ima of inilial icenaing.

ii. Upan payment of an Annus! CSS Fee, netlibrary will host and provide
eBook Services far the effected eBooks for 1 year from the purchasa date.
#, The first payment of the Annual CSS Fee for an ordeér will ba due and
payabfeattheﬁmtmlﬁemherpmmmﬂheeaodchemses and will be
included on the invoice for the comresponding eBook License Feas.

. Annual S8 Fees for the second and subseguent years for all orders will
be calculated and Invoiced in the month in which the anmiversary of the order
date occurs, or 3t netiibrary’s elaction, on an annualized basis on o single
date each year for Member's entire eBook collection.

v. The Annual CSS Fea in the second and subsequert years will be reduced
by the podtion of the first year Annual CSS Fee attributable to any eSook
rernoved from, and not reinstiled te, Member's eBook collaction as further
described in this Exhibit .

wi. Forthe Annusl CSS Fee option only, the Reinstatemert Fea for an eBook
will equal 15% of the eBock List Price.

Wi, If netLibrary elects not to continue to support tha Existing Platiorm at any
tirve due 1o technological obealascenca or cessation of third parly vander
support, netlibrary may charge Member (if Member selecied the Anmeal CS$
Fee option) addiional fees for migrating the eBooks for which Member is
paying the Annugl CS$ Fee to b replaicament platform, subject to any
applicable limitatians ae set out on Exhibit A,

b. Presaid CSS Feq.
i. Member may prepay CSS Fees for sn order by making a one-time-only
nonrefundable payment equivalent to 55% of the sum of the eBook List Prices
for all eBooks in the vider &t the time of initiad lisenaling.
ii. Upon payment of the Prepaid C3$ Fee, netlibrary will hest and provide
aBook Serviess for tha effectad sBicoks for the greatsr of: (2) five years from
the purchase date o (b} for as long &2 netlibrary continuas 1o support the
Existing Platiorm,
iii. If Member selactz the Prepaid CS$ Fee payment eption and netlibrary
t&38e8 10 support the Existing Platform due ta teehnological ohsnlescencs or
ceassation of third party vendor support at ay time before the Piaform
Commitmant Date, netLibrary will net charge Member any additiona! fees 1o
migrate Member’s licensed eBooks for which Membear has peid the Prepald
CSS5 Fee to a replacement platform,
2. Detivery of eBigok Senvices, Paymant of the CSS Fee allows Member to access
the eBooks licensed to it on Member's nl. Websito and receive eBook Services for
such eBooks for 20 long as:

&, Member confinues t© pay, or has prepaid, 88 the case may be, guch CS5 Fee,
b. netLibrary continues to Support the Existing Platform aa provided in Exhibit A
and
¢. Mamber has not remeved the £Book from Member's nl Websits.
Exmir € 1O LIBRARY EBOOK AGREEMENT
oBook License Fees and Discounts

m. For all purchases made through
me(mm. ﬂls Dmm wil be  determined by Conaoxtium.

2, Purchages netlibrary. For purchases for the Unigue Coltection
made directly through netlibrary, the Discounts wwe calzulated &5 follows::
Member's Purchases During | Maximum Discount off 0Bo0k

the Preceding 12 Menth Liat Price
Period in U.8. Doliars
$750,000 and sbove 8%
%$500,000 — 745,000 8%
$200,000 = 439,000 4%
[ s7so00-ienony | % ]

3. The netlibrary Discount structure previdad above is subject te the following
conditions:

3. The Dizcount is based on one contract and one biling address,
b. The Discount is a guideline and will vary by title.

¢ The Dissaunt as applied to each specific purchase of sBook ficensas is based
on the aggregate amount of Members purchases of ¢Bock licenzes during the
presading rolling 12 manth period.

1. £33 Coe Payment Otions.
Secured eBook Option, Merber will choose one of the two C5S Fee payment
options described below on each purchase order. if Merber doas not make an
slection on a pachass ondor, then Member will be doomed to have selected the
Annusl CSS Fes for the comesponding order. In addition, # Mamber selects or is
deemed 10 have selacted an Annual CSS Fee for an order of ¢Books, Member may,
Bt any ime during the Term, ¢lest 1o canvert to the Prepald CSS Fee for the ordar of
eBooks. This eleetion will be made by wiitten noticz to netlibrary and payment of
the Prepaid CSS Fee in an amount equal t0 55% of the sum of each eBook List
Pries for all eBooks in the order st the fime of inttial llcensing, less & ¢redit equat o
80% of the sum of all Annval CS8 Fees paid for the @Baoks. If Member pays five
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ExmiT D 10 LIBRARY EBOOK AGREEMENT

Guidelines for the Use and Transfer of OCLC-Derived Records
Revision of November 16, 1367

1. GUIDELINGS
(Se= Definitions in Part |l below)

1. Each member and nonmember Hbrary may use records without restriction, and
may transfer records of its own holdings without rastriction to other libraries.

2. In addition fo transfers {o librari¢s, each member and nonmember librasy may
trangter racords of its own holdings without restricion, to (a) member netwirks, (b)
state and multi-state tbrary agencies and (c) ol other noncammerdal firms.

2, Member networka may produce and transfer o any member library, copies on
magnetic {ape of records used or inserted into the OCLC dMabase by the library.
Each member network 8150 may process records of the holdings of any member
or nenmember Hbrary which has emplay®d and agreed to pay it for thet senvice,
provided the member netwark has first signed eithet an individual agresmant with
the library, or a geners! sgreement with OCLC, containing measures agreed
upon by OCLC and the member network for pretectien of the records it has been
amployed to process. Any other use and transfer of records by member
networks will be a5 provided in separste understandings with OCLC,

b. The use and transier of recorde by ibrary systems or prajects operatad by or
under the sagis of one or mare state or nationat libraty agancies will be s
provided In separate understandings with OCLC. Such understandings may
include () artangemerts to incomporste stale or national bibliographic databases
inta the QGLC system, (ji) paid-up licenses to use records in stéte or national
programs (e.g., by means of payments for OCLC multi-inslitution tapes) and/or
{iii) a7y ether undaratandings that witl fecilitate state or national programs as well
as the maintenance andg enhancement of the OCLGC database,

¢ The use and transfer of records by any cthet organizations to which transfers
are made under this Guideline 2 will be a3 provided in separate understandings
with OCLC.,

3. In additlon, aach member andi nanmember brary may transfer resards of its own
holdings te commercial firms which the library has employed and agreed to pey 1o
process such records, provided that each commercist tirm has first signed an
ingvidual agreament with the library, or QCLC has advised the fibrary that the
commercial firm haa signed a general agreement with OCLC, in either case
containing measures sgreed upon by OCLC and the commerdial firm for protestion
of the records it has been erployed to process. In addition, ach member and
nonmember library may make any cthet transfers of records to commescial firms,
subject o prior wiitten agresments with OCLC. Howevar, there is no requirement
for prior written agresmenta () for ransfers made under Guidaline 1 above (o
twaries oparated by commercial firms or (b) for transfers to commercial firms by
former OCLC member libraries of records of thelr holdings, so lang as the kibrares
maintain no contirwing user status with OCLC,

4. When a nenmembsar aeganization makes bibhographic information availatie to
QCLC which is subject to usage or vansfer restrictions imposed by auch
nonmember onganization, and OCLC nevertheless elects to accept the information
for addition to the QCLC database. OCLC will notify libeanes to which it makes the
information available, and rights 1o uae and transfer resords hased on such
information will be subjes 1o the same rastrictions.

5, Whan transfers under Guickeling 1 above are made to machine-rasdable union
catalogs accasaible by nonmember librafies, # is requested thet machine-readable
copies of the records of such unipn catalogs be submitied to QCLC. OCLC, atits
own expense, will have the right 10 add such records to is databage for sl uses
istent with ita of d purp
8. The Guidelines above apply 1o all uses and transfers of records except where a
mutually acceptable agreemant establishing broader or narrewer rights is made with
QUL relating 1o a specific product of sanice.

il. DEFINITIONS

1. The term "member library” means a genéral member of OCLC as defined inita
Code of Regulations,

2. The tamn "nonmember library® means any libxary other than a member library.

3. A "member network” is an OCLC-sHillsted regional, siste or multi-state library
network srganization which is in contract with OCLC {o provide OCLC services and
praducts, or to assist OCLC to provide such services and products, to geners|
mempers of OCLC.

4. A"commercigl firm" is any erganization permitied, under applicable kaw,
operate on a for-profit basis,

5. The term *records” means bibliographic recards and holdings data (ineluding
copies thereol) derived from the OCLE databazs, incluging dertvatlve works made

Form Libmry Apresment (Romestic & L) « 05.07.03 6olé
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from such reeards, and either received in mahine-raadable form or converied by
the tranaferes Into machine-readable form. The term alse includas suth reconds
whaa keid enly In aye-roadable form, in the ¢aee of proposad transfers to
commercial firms, However, records do net inciude, 83 to any member or
nonmember fibtary (8) biblographic records designated in the OCLE detabsse as

inal cataloging by such member or nanmember fibrary and (b) bib i
records desived by such member or nonmember libraty from sources ather than the
OCLC database and to copies of which in the OCLC database ks holdings symibol
hat been attached by tapeloading. Such excluded records are fraely transferable
and are not dealt with in theze Guidelines. OCLC-derived reconds held enly in aye-
readable torm are fraely transferable except to commercia fimns.

8. The temns “ransfer” and “transfer of records” refer {o Ml 2ales, exchanges, gifts,
sharing and other transfers, and all online access excepl onling access provided to
endeuser patrona of & fibrary in awthorized possession of the reconds,

ExniIT E 70 LI9RARY EBCOK AGREEMENT
Becured eBook Optjon Dativery Election Form
1. If Member wants to exerise the Secured Media Option with respeet to eBocks
purchased ¥ part of Unlque Collections, then Member must:

(a)notify netlibrary that it desires 1o take delivery of eBooks tor which licenses are

purchasad under this Agreement on DVD or another securadle medjum;

{b)sign this Secured eBooks Oplien Dalivary Form by which Member

ges, agreas, and confirms that it understands that:
the copyrights for all eBooks acquired through the Secured eBooks
Opiion are and will be owned by the respective publishers and
netlibrary;

{2) itis only permitted to allow a single user at any time to view @ single
copy of any eBoak:

(3) it and s Patrons will adhere to the terms of use that apply to eBooks
{cutrenty available at www netlibrary. comhelp/ierns_ef_use.asp)

(4) i employs, and will continue t© empley, certain requinesd security
faaturas applicable to Secured eBooks;

(5)  Kwill not perinit access or uae of eBocks by patrons that i has not
authorized 1o access of uas aBooks or by any ¢thar third party users;

(8) it will be accountabie to the ¢Books publisher and netLibrary for any
violation of the eBooks’

{7} itisonly permitted to install anecopyonhe eBook files and reader
software, pravided on a DVD of other securatie medium, on a sesver 30
that it can make the eBooks that it hes purchased available for viewing
by it and & authorized patrons;

{8) ft wilt not (and will not permit a third party 12): copy, In whola or in pat,
the eBook files and reader software provided on a DVD or other
securable medium for any purpose cther than tha purpose specified In
Article 1.(b)(7) of this form;

{9) it will not use the eBook filés and reader software provided on a DVD or
other securabie medium on unauthenzed aquipment; or ctherwise
modify, decomplie, decrypt, reverse engineer, cdaassemble or ofherwiza
teduca sl or sy portion of the eBook files and resder sofiware provided
on & bVD or other sccurable madium;

{10} it will not {ane will net parmit a third party 10); transfer, sublicanse, rerd,
lease, distribute, s&ll, & sreste derivative of the eBook fites and reader
saftwars provided on a DVD o other securabe medium;

{11) the righs provided to Member under the Secured Media Option will not
have the same or comparable functionslity as netlibrary's on-line efock
readar; and

{12) it will not receive any further ¢Book $ervices for any eBooks for which it
elects the Secured eBook Option;

{c)pay a fee to reimburse netlibvary for s reasonsble costs attributable to
Member's paticipetion in the Secured Media Option. These cests may
Include, bui are not limited to, the cost of the DVD or other securable medium,
meoouoﬂusdingdeBomomoﬁmDVDofdhermblemsdwn.m
cost of any seftware that accompanies Securad aBooks, and shipping and
handling charges.

2, Member should excoute this Securad eBook Option gelivery election farm enly if
and whan  doas not wish to have accass to its eBooks through netlibrary’s
Internet Memper tachnology and eBaok Servicas.

Member:

By:

Name:

Title:

Date:
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