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GEOGRAPHIC 
RESEAFICH. INC.~ 

Geographic Research, Inc. Academic Tenns of Agreement 
Single institution license. Version 4.0 

It is Agreed As Forlows: 

I. Key Definitions 

In this License, the following terms shall have the following meanings: 

1. 1. Customer: The underlying subscriber to SimplyMap. 

1.2. Authorized Users: Current members ofthe faculty and other staff of the Customer (whether on 
a permanent, temporary, contract or visiting basis) and individuals who are curtently studying at 
the Customer•s institution, who are permitted to access the Secure Network from within the 
Library Premises or from such other places where Authorized Users work or study (including but 
not limited to Authori7..ed Users' offices and homes, balls of residence and student dormitories) 
and who have been issued by the Customer with a password or other authentication together with 
other persons who are penuitted to use lht: Customer's library or information service and access 
the Secure Network but only from computer temtinals within the Library Premises. 

1.3. Commercial Use: Use for the purposes of monetary reward (whether by or for the Customer or 
an Authorized User) by means of sale, resale, loan, transfer, hire or other fonn of exploitation of 
SimplyMap. For the avoidance of doubt. neither retovery of direct costs by the Customer from 
Authorized Users, nor use by the Customer or by an Authorized User of SimplyMap in the 
course of research funded by a commercial organization, is deemed to be Commercial Use. 

1 .4. Fee: The Fee set out in the order form. 

l.S . Licensed Materials: The electronic material provided by Geographic Research and its Data 
Providers as set out in the order fonn . 

1.6. Secure Network: A network (whether a standalone network or a virtual network within the 
Internet) which is only accessible to Authorized Users approved by the Customer whose identity 
is authenticated at the time of log-in and periodically thereafter consistent with current best 
practice, and whose conduct is subject to regulation by the Customer. 

1 .7. Server: The server, either Geographic Research's server or a third party server designated by 
Geographic Research, on which SimplyMap is mounted and may be accessed. 

I .8. Subscription Period: That period nominally covered to provide Licensed Materials listed on the 
order fbnn, regardless of the actual date of publica6on by Geographic Research or its Data 
Providers. 
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2. Acreement 

2.1. Oeographic Researdt agrees to grant to the Customer, for the agreed fee UJd limi1ed to the 
number of oonwrrent users listed on 1he order fonn, a non-exclusive and non-transferable right 
to give Authorized Users access 10 SimplyMap via a Secure Networlc, for the purposes of 
research, ~eaching and private study, su~ject to the tenns and conditions ofthis License. 

2.2. This License shall comm~c at the beginning of the Subscription Period, for ead1 of the 
Licensed Materials as set out in the order form and sball automatically renew at the end of the 
Subscription Period, unless the Customer provides Geographic Research written notice of its 
intention not to renew at least 30 days prior to the reneWJtl date. Once written notice has been 
received by Geographic Research, the Li~nse will tenninate at the end of the Subscription 
Period. 

3. Usage Rights 

3.1. The Customer, subjeot to clause S bolow, may: 

3.1.1. Allow Authorized Users to have access to Simply Map via the Secure Network. 

3.1.2. Provide limited print and electronic portions of SimplyMap at the request of individual 
Authorized Users. 

3 .1.3. Display, download or print 'the Licensed Materials for che purpose of Internal marketing 
or testing or for training Authorized Users or groups of Authorized Users. 

3.2. Authorized Users may, in Keordance with the ~op)'right Jaws of the United States and subject to 
clause 5 below: 

3.2.1. Search, view, retrieve and display the Licensed Materials. 

3.2.2. Electronically download and save limited portions of the Licensed Material for personal 
use only. 

3.2.3. Print off copies of any parts of the Licensed Materials for personal use only. 

3.2.4. Distribute limiled portions of SimplyMap in print or electronic Conn to otbor Authorized 
Users at the Customer's institution. 

3.3. Nothing in this License shall in any way exclude, modify or affect any of the Customer's 
statutory rights under U.S. copyright law. 

4. Supply of Copies to Other Libraries 

4.1. Notwldlsuding the provisions of Clauses 3.1 and 3.3, ft Is understood and agreed that neither 
me Customer nor Authorized Users may provide, by eleetronic means, to a user at another 
institution a copy of any part of SimplyMap for research or private study or otherwise. 
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S. Prohibited Uses 

Neither the Customer nor Authorized Usen may: 

5.1. remove or alter Geographie R.esearc:h or the Data Providers" names or rropyright notices or other 
means of identification or disclaimers as they appear in SimplyMap; 

5.2. mount or distribute any part of the Licensed Material on any electronic network. including 
without limitation the Internet and the World Wide Web, other than the Sceure Network; 

5.3. use all or any part of Simply Map for any Commercial Use; 

5.4. systematically distribute the whole or any part of SimplyMap to anyone other than Authorized 
Users; 

S.S. publish. distribute or makes available SimplyMap. works based on SimplyMap or works which 
combine them with any other material, othet than as pennitted in this License. 

6. Geographic Researeh's UadertakiDgs 

6.1. Geographic Research warrants to the Customer that SimplyMap, used as contemplated by this 
License, does not infringe the copyright or any other proprietary or intellectual property rights of 

Ia! 003 

any person. Geographic Research shall indemnify and hold the Customer hannless from and 
against any loss, damage or liability arising out of any legal action raken against the Customer 
claiming actual or alleged infringement of such rights. This indemnity shall survive the 
tennination of this License, except in cases where the Customer has breached or allowed a 
breach of a tenn of this LiceDse. This indemnity shall not apply if the Customer has amended 
SimplyMap in any way not permitted by this License. 

6.2. Geographic Research Shall: 

6.2.1. make SimplyMap available to the Customer from the Server in the med~ fonnat and 
time schedule specified in the contract. Oeographic Research will notify the Customer in 
advance of any anticipated change of specification in respect of access method, display or 
any other feature tbat may affect the manner in which Authorized Users aceess and make 
use of SimplyMap. 

6.2.2. provide the CuS1omer, within 30 days of the date of this License, with information 
sufficient to enable the Customer to access Simply Map. 

6.2.3. use reasonable endeavors to ensure that the Server has adequate capacity and bandwidth 
to support the usage of the Customer at a level commensurate with the standards of 
availability for information services of similar scope operating via the World Wide Web, as 
such standards evolve &om time to time over the term of this License. 

6.2.4. usc reasonable endeavors to make SimplyMap available to the Customer and to 
Authorized Users at all times and on a twenty-four hour basis. save for routine maintenance 
(which shall be notified to tho Customer in advance wherever possible). and to restore 
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access to SimplyMap as soon as possible in the event of an interruption or suspension of the 
service. 

6.3. Geographic Researeh reserves the right at any time to withdraw from SimplyMap any item or 
part of an item for whir;h it no longer retains the right to publish, or which it has reasonable 
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grounds to believe infiinges copyright or is unlawful or otherwise objectionable. Geographic 
.Research shall sive written notice to the Customer of such withdrawal. If the withdmwa.l results 
in SimplyMap being no longer useful to the Customer, the Customer may within 1hirty days of 
such notice treat :such changes as a breach of this License under clause 9.1.2 and 9.3. 

6.4. Collection and analysis of data on the usage of Simply Map wUl assist both GeDgraphic Research 
and the Customer to understand the impact of this Lic:eose. If requested, Geographic Research 
shall provide to the Customur usage data on a quarterly basis for Geographic Research's and the 
customer's private internal use only. Such usage data shall be compiled in a manner consistent 
with applicable privacy laws, and the cDnfidentiality of their searches shall be fully protected. In 
the case that Geographic Research assigns its rights to another party under clause 1 0.3, the 
Customer may at its discn=tion require the assignee either to keep &uch usage information 
confidential or to destroy it 

6.5. EXCEPT AS EXPRESSLY PROVIDED IN THIS LICENSE, GEOGRAPHIC RESEARCH 
MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KlND. EXPRESS OR 
rMPLIED, INCLUDING. BUT NOT LIMITED TO. WARRANTIES OF DESIGN, 
ACCURACY OF THE lNFORMA TION CONTAINED IN SlMPL YMAP, 
MERCHANTABILlTY OR FITNESS OF USE FORA PARTICULAR PURPOSE. 
SlMPLYMAP IS SUPPLIED 'AS IS'. 

6.6. EXCEPT AS PROVIDED TN CLAUSE 6.1, UNDER NO CIRCUMSTANCES SHALL 
GEOGRAPHIC RES BARCH BE LIABLE TO THE CUSTOMER. OR. ANY OTHER PERSON 
OR ENTlTV, INCLUDING BUT NOT LIMITED TO THE AUTHORIZED USERS, FOR ANY 
SPEClA4 EXEMPLARY. lNCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY 
CHARACTER ARISlNG OUT Of THE INABILITY TO USE, OR TilE USE OF, 
SIMPLYMAP. IRRESPECTIVE OF THE CAUSE OR FORM OF PROCEEDlNG, 
GEOGRAPHIC RESEARCH'S AGGREGATE LIABJLllY FOR ANY CLAIMS. LOSSES, 
OR. DAMAGES AlUSlNG OUT Of ANY BREACH OF THIS LICENSE SHALL IN NO 
CIRCUMSTANCES EXCEED THE FEE PAID BY CUSTOMER TO OEOORAPHIC 
RESEARCH UNDER THIS LICENS£ IN RESPECT OF TilE SUBSCRIPTION PERIOD 
DURING WHICH SUCH C~ LOSS OR DAMAGE MAY HAVE OCCURRED. 
REGARDLESS OF TH£ CAUSE OR. fORM Of PROCEEDING, THE CUSTOMER MAY 
BRING NO PROCEEDING ARISING FROM THIS LICENSE MORE THAN TWO (2) 
VBARS_AFTER THF. CAUSE OF' ACTION AIUSBS. 

7. Customer's Undertakings 

7.1. The Customer ShaD: 

7 .1.1. use reasonable endeavors to ensure that all Authorized Users are appropriately notified of 
lh.e importance of respecting the intellectual property rights in SimplyMap and that they are 
made aware of and undertake ro abide by the terms and cooditions of this License; 
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7.1.2. use reasonable endeavors to notifY Authorized Users of the terms and conditions of this 
License and take stepS to protect SimplyMap fi'om unauthorized usc or other breach of this 
Liceru;e; 

7.1.3. use reasonable endeavors to monitor compliance 111d immediately upon becomillg aware 
of any unauthorized use or other breach. infonn Geographic Research and take all 
reasonable and appropriate steps. including d[sciplinary action. both to ensure lhat such 
activity "ases and to prevent any recurrence; 

7.1.4. issue passwords or other acces.q infonnation only to Authorized Users and use all 
reasonable endeavors to ensure that Authorized Users do not divulge their passwords or 
other access infoJmation to any third party; 

7.1.5. provide Geographic Research. within 30 days oftbe date of this Agreement, with 
infonnation sufficient to enable Geographic Research to provide access to the Li~ 
Material in accordance with its obligation under clause 6.2.2. Should the Customer make 
any significant chango to such infonnation, it will notify Geographic Research not less than 
ten (10) days before the change takes effect; 

7 .1.6. keep full and up-to-date records of aJIIP addresses, if applicable, and provide Geographic 
Research with details of such additions. deletions or other alterations to such records as are 
necessary to enable Geographic Research to pro\'ide Authorized Users with access to 
Simply Map as contemplated by this Lir;:ellSe; 

7 .1, 7. usc reasonable andeavors to ensure that only Authorized Users are pennitted access to 
SimplyMap. 

7 .2. Each pany shall indemnify and hold the other harmless for any losses, claims. damages, awards, 
penalties, or injuries incurred, inc:Juwns reasomabJe aUomey's fees. which arise from any alleged 
breach of such indemnifying party's representations and wammties made under this Agreement, 
provided that the indemnifYing parry Js promptly notified of any such claims. 

7.3. The indemnifying party shall have the right to defend such claims at ita own expense. The other 
party shall provide assistanee in investigating and defending such claims as the indemnifying 
party may reasonably request and have the right to participate in the defense at its own expense. 

7.4. The Customer shall. in consideration for the rights granted under this License, pay the Fee within 
thirty (30) days of receipt of invoice and. if applicable, within tb irty (3 0) days of receipt of 
invoice relating to each subsequent Subscription Period. For the avoidance of doubt, the Fee 
shall be exclusive of any sales, use, value add~ or similar raxes and the Customer shall be liable 
for any such taxes in addition to the Fee. 

8. Undertakinp by Both Partin 

8.1. Each party shall use its bost endeavors to safeguard the intellectual property, confidential 
information. confidential information and proprietary rights ofdle other party. except as required 
bylaw. 
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9. Term and TermiDadoa 

9.1. Jn addition to automatic renewal (unless terminated) under clause 2.2, this License shall be 
terminated: 

9 .1.1. iftbe Customer willfully defaults in making pa)'Qient of tbe Fee as provided in this 
License and fails to remedy such default wJthin thlny (30) days of notification In writing by 
Geographic Research; 

9.1.2. if Geographic Research commits a material or persistent breach of any term of1his 
License and fails to remecly the breach (if capable of remedy) within thirty (30) days of 
notification in writing by the Customer; 

9.1.3. if the Customer wmmits a willful material and persistent breach of Geographic 
R.csearch's copyright or other intellectual property rights or of the provisions of clause 3 in 
respect of usage rights or of claU!Ie S in respect of prohibited uses_and fails to remedy the 
breach (if' capable of remedy) withi'n thirty (30) days ofnotlflcation in writing by 
Geographic Research; 

9 .1.4. if either party becomes insolvent or becomes subject to receivership, liquidation or 
similar external adminlsuation. 

9.2. On termination of this Liecnse for cause. as specified in clauses 9.1.1 and 9.1.3, the Customer 
shall immediately cease to distribute or make available SimplyMap to Authorized Users. 

9.3. On termination of this Lic:ense by th~ Customer for cause. as specified in clause 9.1.2 abov~ 
Geographic Resean:h shall forthwith refund the proportion of the Fee that represents the paid but 
un-expired part of the Subscription Period. 

JO. General 

10. J. This License constitutes the entire agreement of the parties and supersedes all prior 
communications, understandings and agreements relating to the subj~ mattc::r of this License, 
whether oral or written. 

10.2. Alterations to this License and to the order fonn are only valid if they are recorded in 
writing and signed by both parties. 

10.3. This License may not be assigned b)' either party to any other person or organization, nor 
may either party sub-contract any of its obligations, except as provided in this License in respect 
of the management and operation of the Server, without the prior written ~;on sent of the ocher 
party. which consent shall not un:reascnably be withheld. 

10.4. No delay or failure by either party to perfonn any provision of this License. as result of 
circumstances beyond its control (including, Without lbnitation. war. strikes, floods. 
governmental restrictions, power, telecommunications or Internet failures. or damage ro or 
destruction of any network facilities) shall be deemed to be. or to give rise to, a breach of this 
License. 
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I O.S. The Invalidity or on-enforceability of any provision of this License shall not aJf~t the 
continuation or enforceability of the remainder of this License. 

10.6. Either party's waiver, or faUure to require perrormance by the other, of any provision of 
this License will not affect its full right to require such perfonnance at any subsequent time, or 
be taken or held to be a waiver of tbe provision itself'. 

11. Dispate Resolution 

11.1. Arbitration. Any controversies or disputes arising out of or relating ID thls Agreement 
shall be resolved by binding arbi1ration bl accordance with the tben current Commercial 
Arbitration Rules of the American Arbitration Association. The parties shall endeavor to select a 
mutually acceptable arbitrator knowledgeable about issues relating to tbe subject mauer of this 
Agreement. In the event the parties are unable to agree to ~AK:h a selection, each party will select 
an arbitnltor and the arbitrators in tum shall select a third arbitrator. The arbitration shall tab 
place at a location that is reasonably centraUy located between the parties, or otherwise mutually 
agreed upon by the parties. 

All documents. material !I, and information in the possession of each party that are in any way 
relevant to the claim(s) or dispute(s) shall be made available to the other party for review and 
copying no later than sixty (60) days after the notice of arbitration is served. 

'The arbitrator(&) shall not have the authority, power, or right to alter, change, amend, modify, 
add, or subtract from any provision of this Agreement or to award pUJJitive d~ages. The 
arbitrator shall have the power to issue mandawry orders and restraining orders in connection 
with the arbitration. The award rendered by the arbitrator shall be final and binding on. the 
parties, and judgment may be entered thereon in any court havmgjwisdiction. The agreement 1o 
arbitmtion shall be specifically enforceable under prevailing arbi1ration Jaw. During the 
continuance of any arbitration proceeding, the parties shall continue to perfonn their respective 
obligations under this Agreement 

12. Signatures 

Ea~h party represents and wamnts that on this date they are duly authorized to bind their respective 
principals by their signatures below. 

'I.. ~~-- ~. e<: L .. 'bv~v 
Customer (lnatitutioa Name): ~""'-'-_____ ~cr_...,~g:_""'------=-f-f---

Sipaturo: Date: 
1 

/ 1# t 
Posjtiol&l'l'itle: lfUL LIJI(.u,;k,~ ~v;a..~ U.C... &-- f:)," ~ LA'~ If!~ 

I have the authority to bind the Institution (/ 

PriatedName: 
I 
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 ~--~ \ s; ''-( 
Date: .:.J MY'I 
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