INSTITUTIONAL MULTI-SITE LICENSE AGREEMENT
The American Academy of Pediatrics
AAP Publishing

THIS LICENSE AGREEMENT (“Agreement”) is by and between The American Academy of
Pediatrics, (“Publisher”), and the licensee indicated below (“Licensee’):

LICENSEE:
ADDRESS:
(street, city, state, zip)
Contact:
Phone:
Email:
LICENSED MATERIALS:
Format: Access via Secure Network
SUBSCRIPTION FEE:
SUBSCRIPTION PERIOD:
SITES INCLUDED IN ACCESS: | See Schedule A

The Publisher and Licensee agree to the following terms and conditions:

1. DEFINITIONS

In this Agreement, the following terms shallhave the
followingmeanings:

1.1“Authorized Users” means all employees
(whether on a permanent, temporary or contract
basis), faculty, staff and/or students officially
affiliated with the facilities of Licensee and its
“Affiliates” as identified in Schedule 1 who
have beenissued a password or other network
authenticationby Licensee orits Affiliates to
access the Licensed Materials, plus other non-
affiliated individuals (walk-ins) who have
permission to use the public computers on
Licensee’s premises.

1.2“Fee” means the fees set out above or in an
addendum to this Agreement executed by both

parties.

1.3“Licensed Materials” means the electronic
materialas set out above orin an addendum to
this Agreement executed by both parties made
available by Publisher during the Subscription
Period.

1.4“Secure Network” means a network (whether a
standalone network ora virtual network within
the Internet) which is only accessible to
Authorized Users, whose identities are authenti-
cated at the time of log-in and periodically
thereafter consistently with current best
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practice, and whose conduct is subject to
regulation by the Licenseeorits Affiliates.

1.5“Server” means one ormoreservers designated

by the Publisher on which the Licensed
Materials are stored and may be accessed.

1.6“Subscription Period” means that period for

which the Licensee has ordered the Licensed
Materialunderthis Agreement as set out above
or in an addendum tothis Agreementexecuted

by both parties.
LICENSE GRANT AND USAGE RIGHTS

2.1License Grant. Subject to the terms and

conditions of this Agreement, Publisher hereby
grantsto the Licensee, duringthe term of this
Agreement, the non-exclusive right to permit
Authorized Users to access the Licensed
Materials on the Server via the Secure Network
(from theiremployer’s premises and remotely )
(the “License”).

2.2Scope of License. UndertheLicense, Licensee

and the Authorized Users are permitted to:

(a) Search, view, display, print,download
and save individualarticles in the Licensed
Materials for the purposes of research,
teachingand/or privateuse and study.

(b) Make temporary local electronic copies
of the Licensed Materials by means of



©

(d)

©

®

)

(h)

)

cachingormirrored storageasarenecessary
solely to ensureefficientuse by Authorized

Users of the Licensed Materials.

Use the Licensed Materials as part ofan
integrated informationservice available to
Authorized Users that will include links
between the Licensed Materials and the
Licensee's own indexes, third party
abstractingand indexingservicesand other
information resources utilized by the
Licensee. The foregoing permits linksto the
Licensed Materials or individual portions
therein anddoesnotpermit incorporation o f
theLicensed Materialsintoanyotherservice,

system or database.

Distribute copies of individualarticles
or items of the Licensed Materials in print or
electronic form to other Authorized Users
forthe purposes ofresearch, teaching and/or
private use and study.

Store insubstantial portions of the
Licensed Materials on internal databases for
laterretrieval. Foravoidance of doubt and if
applicable, handouts from PPE may be
saved/stored with anactive subscriptionand
the approved method of posting PPE
handoutsis acceptable.

Supply print or electronic copies of
individual articles from the Licensed
Materials to regulatory authorities for

regulatory purposes.

Supply print or electronic copies of
individualarticles or parts of articles taken
from the Licensed Materials to individual
patients on request or on anad-hoc basis for
medical information purposes, provided that
such dissemination does not result in
distribution of a substantial or material

portion or volumeof the Licensed Materials.

Fulfill interlibrary loan (ILL) requests
under compliance with copyright law (CLL)
Sections 107 and 108:
https://www.copyright.gov /title17/92chap 1.
html#108. Redistribution of Licensed
Materials to non-authorized users in
electronic or digital form is permitted via
secure transmission, so long as it is not in
“such aggregate quantitiesasto substitute
for a subscription to or purchase of” the
work using Ariel orits equivalent, whereby
the electronic file is deleted immediately
after printing.

Transcribe any portionof'the Licensed
Materials into Braille script, enlarged type
or other appropriate version in order to
allow Authorized Users with disabilities to

@

(k)

2.3License Restrictions.

accesssuchcontent. Foravoidanceof doubt,
this applies typically to Academic

mstitutions.

Disclose portions of Licensed Materials
in connection with anylegaland/or patent
proceedings and/or if requested pursuant to
an order of a competent court or
administrative agency.

Display, download orprint the Licensed
Materials for the purpose of internal
marketing or testing or for training
Authorized Users or groups of Authorized
Users.

The License shall be

subject to the following restrictions and
conditions:

(@)

(b)

©

(d

©

(®

)
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Except as specifically provided
elsewhere in this Agreement, Licensee is
prohibited from making agreements for
access to the Licensed Materials with
individuals,  organizations, vendors,
affiliates, or partners, who are not
Authorized Users.

Licensee shall use, and permit its
Authorized Users to use, the Licensed
Materials only for the purposes of research,
teaching, internal business purposes, and
private study.

Licensee shall not use any Licensed
Material in course packs (print or electronic)
or other written materials distributed to
students/users without the separate written
approval of Publisher.

Licensee agrees not to remove, cover,
overlay, obscure, block or change any
copyright notices, disclaimers or other
proprietary legends already incorporated in
the Licensed Materials andto include such
items in copies or partial copies ofarticles in
the Licensed Materials, in whatever form,
that are supplied to third parties whoare not
Authorized Users as permitted in this
Agreement.

Licensee shall not use or distribute, or
permit any third party to use or distribute,
the Licensed Material in any commercial
manner.

Licensee shallnot modify the Licensed
Material or prepare derivative works based
upon the Licensed Materialsnorpermit its
Authorized Users to do so.

Licensee shall not systematically
download (by robots or other automatic
processes) portions of the Licensed


https://www.copyright.gov/title17/92chap1.html#108
https://www.copyright.gov/title17/92chap1.html#108

Materials or permit its Authorized Users to
do so, without explicit approval of the
Publisher. The foregoing shall not restrict
the indexing of materials for search
purposes.

(h) Licensee shallnot postordistributeany
part of the Licensed Material on any
electronic network other than Licensee’s
Secure Network as permitted herein,
including any hosting or mirroring of the
Licensed Materials, and in no event shall it
post ormake available Licensed Material to
the public via the Internet or World Wide
Web.

ACCESSBY AUTHORIZED USERS

3.1Licensee shall take commercially reasonable

efforts to ensurethatonly Authorized Users are
permitted access to the Licensed Materials.
Licensee shallmakeall Authorized Users aware
of the terms herein regarding use of the
Licensed Material.  Licensee will issue
passwords orotheraccess information only to
Authorized Users and use reasonable efforts to
ensure that Authorized Users do not divulge
their passwords otheraccess information to any

third party.

3.2Licensee will monitor compliance of its

Authorized Users with the terms of this
Agreement. Licensee will promptly upon
becomingawareof any significant unauthorized
use or other breach, inform the Publisher of
such fact and take all reasonable steps, to
ensure that such activity ceases andto prevent
any recurrence. Licensee shall at all times
remain responsible forits Authorized Users and
theiruse of the Licensed Material.

3.3Licensee will keep fulland up-to-date records of

all IP addresses used in connection with the
Secure Network and promptly provide the
Publisher with details of any additions,
deletions orotheralterations as requested.

AVAILABILITY OF LICENSED MATERIALS

4.1Publisher shall make the Licensed Materials

available to the Licensee from the Server, at the
IP addresses provided by Licensee via
Publisher’s online IP address registration
process, as the Licensee may amend such IP
addresses from time to time.

4 2Publisher will make available the electronic copy

of each journalissue in the Licensed Materia ls
within three days of releasing the printed
version. Foravoidanceof doubtthisapplies to
journal subscriptions only.

4 3Publisher will take commercially reasonable

effortsto ensurethatthe Server has adequate
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capacity and bandwidth to supportthe usage of
the Licensed Materials ata level commensurate
with the standards of availability for online
informationservices of similar scopeoperating
via the World Wide Web, as such standards
evolve fromtimeto timeoverthe term of this
Agreement.

4 4Publisher will take commercially reasonable

efforts to make the Licensed Materials a vailable
to Licensee and its Authorized Users on a 24x7
basis, save for scheduledroutine maintenance
(which shall be notified to the Licensee in
writing in advance wherever possible) provided
thatthe PUBLISHER WILL NOT BE LIABLE
FOR DAMAGES OR REFUNDS SHOULD
THE SERVER BECOME TEMPORARILY
UNAVAILABLE OR IF ACCESS TO THE
SERVER OCCASIONALLY BECOMES
SLOW OR INCOMPLETE. In no event shall
the Publisher be liable for downtime, system
speed orslow down caused by the misoperation
or failure of theInternetoranyother network
not under the sole control of Publisher or by
any other cause beyond thereasonable control
of Publisher. Publisher will restore access to the
Licensed Materials as soon as commercially
practicable in the event of an unscheduled
interruption or failure of the Server.

4 .5Licensee acknowledges thatPublisher may use

and disclose for its own purposes the server
logs recording users’ access to the Server and
Licensed Materials (“Server Logs”), provided
that Publisher will take commercially
reasonable efforts to ensure that theportion of
the Server Logs recording the Authorized
Users’ access to the Server will not be made
available to any third party withoutthe consent
of Licensee except in de-personalized or
aggregate formorasrequired by law or court
order.

4.6Publisher will make available to the Licensee

usage statistics forthe Licensee’s online usage
of Licensed Materials. Usage statistics will
describe usage for all IP addresses, or other
access method registered by the Licensee as
part of this Agreement. Such usage statistics
will be COUNTER compliant.

FEES. In consideration for the rights granted
underthis Agreement, Licensee will pay the Fees
within thirty (30) days of receipt of invoice from
the Publisher. Licensee shallbe responsible for
any taxes imposed or levied on the License or
Licensee, if applicable, with the exception of

taxes based on Publisher’s income.

OWNERSHIP. Asbetween theParties, title to
and ownership of the Licensed Materials,and all
copyrights andassociated intellectual property



rights therein, shallbelongto the Publisher. The
only rights to the Licensed Materials granted to
Licensee are the rights to use the Licensed
Materials in accordance with theLLicenseandall
rights not specifically granted herein are reserved
by the Publisher. Subjectto limitations imposed
by the legal doctrine of fair use, Licensee
acknowledges and agrees that the Publisher shall
have all right, title and ownership in any
Licensed Materials incorporated orembedded in
any other materials or items, and that such
incorporated materials may only be used in
accordance with the terms of this Agreement.
Licensee shall cooperate fully with the Publisher
for the purpose of securing, reserving, and
protecting the Publisher’s rights in the Licensed
Materials.

INDEMNITY, DISCLAIMERS AND
LIMITATIONS OF LIABILITY.

7.1Publisher shall indemnify and hold the

Authorized Users, Licensee, andits Affilia tes,
harmless fromandagainst any loss, damage,
costs, liability, and expenses (including
reasonable legalfees)arisingout of any legal
action taken againstsuchentities claiming that
the Licensed Materials used as contemplated by
this Agreement infringe the U.S. copyright or
any other U.S. proprietary or intellectual
property rights of any person. The Publisher
shallhaveno obligationunder this Section for
any such claims, actions or losses which are
based upon: (i) Licensee’s or its Authorized
Users’ use of the Licensed Materials in a
combination with materials or products not
supplied by the Publisher which violates the
rights of third parties, (ii) the modification of
the Licensed Materials orthe use or distribution
of such modified content, or (iii) use of the
Licensed Materials in a manner otherthan that
permitted herein.

7.2EXCEPT AS EXPRESSLY PROVIDED IN

THIS AGREEMENT, PUBLISHER MAKES
NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS
OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, ACCURACY, TIMELINESS
OR COMPLETENESS OF THE
INFORMATION CONTAINED IN THE
LICENSED MATERIALS, OR
MERCHANTABILITY, TITLE OR FITNESS
OF USE FOR A PARTICULAR PURPOSE.

7.3UNDER NO CIRCUMSTANCES, SHALL

EITHER PARTY BE LIABLE TO THE
OTHER PARTY FOR ANY INDIRECT,
CONSEQUENTIAL (INCLUDING
WITHOUT LIMITATION LOSS OF
PROFITS), INCIDENTAL, SPECIAL
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EXEMPLARY OR PUNITIVE DAMAGES,
ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR THE USE OR
INABILITY TO USE THE LICENSED
MATERIALS, PROVIDED THAT THE
FOREGOING SHALL NOT APPLY TO THE
EXTENT LICENSEE INTENTIONALLY
BREACHES THE LICENSE GRANTED
HEREIN. IN NO EVENT SHALL EITHER
PARTY HERETO BE LIABLE TO THE
OTHER PARTY FOR ANY ADVERSE
CONSEQUENCES ARISING FROM
INDEPENDENT APPLICATION OF THE
CONTENT OF THE LICENSED
MATERIALS TO PARTICULAR CIRCUM-
STANCES OR LICENSEE’S OR ITS
AUTHORIZED USERS’ RELIANCE ON THE
LICENSED MATERIALS FOR ANY
PURPOSE.

7AEXCEPT FOR CLAIMS BROUGHT

PURSUANT TO SECTION 7.1, THE LIMIT
OF PUBLISHER’S LIABILITY (WHETHER
IN CONTRACT, TORT, NEGLIGENCE,
STRICT LIABILITY IN TORT OR BY
STATUTE OR OTHERWISE) TOLICENSEE
OR TO ANY THIRD PARTY RELATED TO
THIS AGREEMENT OR THE LICENSED
MATERIALS, FOR ANY AND ALL
CLAIMS, SHALL NOT IN THE
AGGREGATE EXCEED THE FEES PAID BY
LICENSEE HEREUNDER.

TERM AND TERMINATION

8.1This Agreement shall come into force at the

beginning of the Subscription Period and,
unless earlier terminated in accordance with this
Agreement or extended by written agreement of
both parties, shall expire at the end of the
Subscription Period. One-time purchase
perpetual rights agreements shall not expire,
which pertains only to yearly eBook
Collections.

8.2Fitherparty may terminate this Agreementatany

time by written or email notice to the other
party with immediate effect in either of the
following circumstances:

(a) [fthe otherparty has breached any of'its
obligations hereunder and has failed to
remedy such breach within thirty (30) days
of receipt of notice in writing specifyingthe
breach; or

(b) If the other party has gone into
bankruptcy or liquidation; or has had a
receiver ormanagerappointed in respect of
any of its assets.

8.3 Except fortermination for cause, Publisher shall

provide continuing access for Authorized Users



9.

to that partofthe Licensed Materials which wa s
published during the Subscription Period or
Perpetual Rights purchase terms in a manner and
form substantially similarto the means by which
access is providedunderthis Agreementorvia a
successor system or format to which the
Licensed Materials are migrated.

This applies to the followingresources covered
in thisagreement:

[ AAP Joumals: Perpetualrights, this does not
apply to eArchives.

[0 Annual AAP eBook Collections: Perpetual
rights for collection purchased, no eArchives

1 NRPeBook Collection: No perpetual rights,
no eArchives,

Point-of-Care Solutions: No perpetualrights, no
eArchivesincluding:

[ Pediatric Care Online
[J RedBookOnline
[ Pediatric Patient Education

The following rights and obligations shall
survive any termination: (a) any obligation that
matured prior to the effective date of the
termination or expiration; and (b) Sections 6. 7.
83and9.

GENERAL

9.1 This Agreement willbe governed by the laws of

the State of [llinois. The parties hereby submit to
the exclusive jurisdiction ofthe federal and state
courts located in Chicago, Illinois, U.S.A.

ACCEPTED AND AGREED:

PUBLISHER:

The American Academy of Pediatrics
345 Park Boulevard

Itasca,IL 60143

Attn: Licensing Manager

By:

(Signature)

(Print name and title)

(Date of execution)

By:

9.2 Signed digital copies of this Agreement, and

attachments willlegally bind the parties to the
same extentas original documents. A waiver of
any breach ordefault under this Agreement shall
not constitute a waiver of any other right for
subsequent breach or default. Either party's
failure to enforce any term of this Agreement
shall not constitute a waiver of any rights to
enforce subsequentbreaches. If anyterm of this
Agreement is held to be invalid, the parties a gree
that suchinvalidity will not affectthe remaining
terms.

9.3 Any notice required under this Agreementshall

bein writing or emailand sent oremailed to the
address shownon thefront ofthis Agreementor
such otheraddress as may be provided by each
party from time-to-time. Notices shall be
effective when received and shall be sent by
email, certified mail or by overnight courier.
Neither party may assign this Agreementto any
third party without the prior written consent of
the otherparty.

9.4.This Agreement and any attachments represent s

the entire agreement between the parties and
supersedes any previous contemporaneous oral
or written agreements, commitments,
representations, or communications regarding the
subject matter of this Agreement. Any
modification to this Agreement must be in
writing and signed by a duly authorized agent o f
both parties.

9.5 Nothingin this Agreement shall give either party

the right to use the other’s trade names,
trademarks or service marks. Each party shall
comply with allapplicable laws andregulations
in exercising its rights and performing its
obligations hereunder.

LICENSEE:

(Print name and title)

(Date of execution)

**See last page forlist of sites covered in license**
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SCHEDULE A

SITES/AFFILIATES COVERED UNDER LICENSE:

(LIST LOCATIONS HERE. INCLUDE NAME OF SITE & CITY/STATE)

- Page 6 of 6 -



	INSTITUTIONAL MULTI-SITE LICENSE AGREEMENT
	1. DEFINITIONS
	1.1 “Authorized Users” means all employees (whether on a permanent, temporary or contract basis), faculty, staff and/or students officially affiliated with the facilities of Licensee and its “Affiliates” as identified in Schedule 1 who have been issue...
	1.2 “Fee” means the fees set out above or in an addendum to this Agreement executed by both parties.
	1.3 “Licensed Materials” means the electronic material as set out above or in an addendum to this Agreement executed by both parties made available by Publisher during the Subscription Period.
	1.4 “Secure Network” means a network (whether a standalone network or a virtual network within the Internet) which is only accessible to Authorized Users, whose identities are authenticated at the time of log-in and periodically thereafter consistent...
	1.5 “Server” means one or more servers designated by the Publisher on which the Licensed Materials are stored and may be accessed.
	1.6 “Subscription Period” means that period for which the Licensee has ordered the Licensed Material under this Agreement as set out above or in an addendum to this Agreement executed by both parties.

	2. LICENSE GRANT AND USAGE RIGHTS
	2.1 License Grant.  Subject to the terms and conditions of this Agreement, Publisher hereby grants to the Licensee, during the term of this Agreement, the non-exclusive right to permit Authorized Users to access the Licensed Materials on the Server vi...
	2.2 Scope of License.  Under the License, Licensee and the Authorized Users are permitted to:
	(a) Search, view, display, print, download and save individual articles in the Licensed Materials for the purposes of research, teaching and/or private use and study.
	(b) Make temporary local electronic copies of the Licensed Materials by means of caching or mirrored storage as are necessary solely to ensure efficient use by Authorized Users of the Licensed Materials.
	(c) Use the Licensed Materials as part of an integrated information service available to Authorized Users that will include links between the Licensed Materials and the Licensee's own indexes, third party abstracting and indexing services and other in...
	(d) Distribute copies of individual articles or items of the Licensed Materials in print or electronic form to other Authorized Users for the purposes of research, teaching and/or private use and study.
	(e) Store insubstantial portions of the Licensed Materials on internal databases for later retrieval. For avoidance of doubt and if applicable, handouts from PPE may be saved/stored with an active subscription and the approved method of posting PPE ha...
	(f) Supply print or electronic copies of individual articles from the Licensed Materials to regulatory authorities for regulatory purposes.
	(g) Supply print or electronic copies of individual articles or parts of articles taken from the Licensed Materials to individual patients on request or on an ad-hoc basis for medical information purposes, provided that such dissemination does not res...
	(h) Fulfill interlibrary loan (ILL) requests under compliance with copyright law (CLL) Sections 107 and 108: https://www.copyright.gov/title17/92chap1.html#108. Redistribution of Licensed Materials to non-authorized users in electronic or digital form...
	(i) Transcribe any portion of the Licensed Materials into Braille script, enlarged type or other appropriate version in order to allow Authorized Users with disabilities to access such content. For avoidance of doubt, this applies typically to Academi...
	(j) Disclose portions of Licensed Materials in connection with any legal and/or patent proceedings and/or if requested pursuant to an order of a competent court or administrative agency.
	(k) Display, download or print the Licensed Materials for the purpose of internal marketing or testing or for training Authorized Users or groups of Authorized Users.

	2.3 License Restrictions.  The License shall be subject to the following restrictions and conditions:
	(a) Except as specifically provided elsewhere in this Agreement, Licensee is prohibited from making agreements for access to the Licensed Materials with individuals, organizations, vendors, affiliates, or partners, who are not Authorized Users.
	(b) Licensee shall use, and permit its Authorized Users to use, the Licensed Materials only for the purposes of research, teaching, internal business purposes, and private study.
	(c) Licensee shall not use any Licensed Material in course packs (print or electronic) or other written materials distributed to students/users without the separate written approval of Publisher.
	(d) Licensee agrees not to remove, cover, overlay, obscure, block or change any copyright notices, disclaimers or other proprietary legends already incorporated in the Licensed Materials and to include such items in copies or partial copies of article...
	(e) Licensee shall not use or distribute, or permit any third party to use or distribute, the Licensed Material in any commercial manner.
	(f) Licensee shall not modify the Licensed Material or prepare derivative works based upon the Licensed Materials nor permit its Authorized Users to do so.
	(g) Licensee shall not systematically download (by robots or other automatic processes) portions of the Licensed Materials or permit its Authorized Users to do so, without explicit approval of the Publisher.  The foregoing shall not restrict the index...
	(h) Licensee shall not post or distribute any part of the Licensed Material on any electronic network other than Licensee’s Secure Network as permitted herein, including any hosting or mirroring of the Licensed Materials, and in no event shall it post...


	3. ACCESS BY AUTHORIZED USERS
	3.1 Licensee shall take commercially reasonable efforts to ensure that only Authorized Users are permitted access to the Licensed Materials.  Licensee shall make all Authorized Users aware of the terms herein regarding use of the Licensed Material.  L...
	3.2 Licensee will monitor compliance of its Authorized Users with the terms of this Agreement.  Licensee will promptly upon becoming aware of any significant unauthorized use or other breach, inform the Publisher of such fact and take all reasonable s...
	3.3 Licensee will keep full and up-to-date records of all IP addresses used in connection with the Secure Network and promptly provide the Publisher with details of any additions, deletions or other alterations as requested.

	4. AVAILABILITY OF LICENSED MATERIALS
	4.1 Publisher shall make the Licensed Materials available to the Licensee from the Server, at the IP addresses provided by Licensee via Publisher’s online IP address registration process, as the Licensee may amend such IP addresses from time to time.
	4.2 Publisher will make available the electronic copy of each journal issue in the Licensed Materials within three days of releasing the printed version. For avoidance of doubt this applies to journal subscriptions only.
	4.3 Publisher will take commercially reasonable efforts to ensure that the Server has adequate capacity and bandwidth to support the usage of the Licensed Materials at a level commensurate with the standards of availability for online information serv...
	4.4 Publisher will take commercially reasonable efforts to make the Licensed Materials available to Licensee and its Authorized Users on a 24x7 basis, save for scheduled routine maintenance (which shall be notified to the Licensee in writing in advanc...
	4.5 Licensee acknowledges that Publisher may use and disclose for its own purposes the server logs recording users’ access to the Server and Licensed Materials (“Server Logs”), provided that Publisher will take commercially reasonable efforts to ensur...
	4.6 Publisher will make available to the Licensee usage statistics for the Licensee’s online usage of Licensed Materials. Usage statistics will describe usage for all IP addresses, or other access method registered by the Licensee as part of this Agre...

	5. FEES.  In consideration for the rights granted under this Agreement, Licensee will pay the Fees within thirty (30) days of receipt of invoice from the Publisher.  Licensee shall be responsible for any taxes imposed or levied on the License or Licen...
	6. OWNERSHIP.  As between the Parties, title to and ownership of the Licensed Materials, and all copyrights and associated intellectual property rights therein, shall belong to the Publisher.  The only rights to the Licensed Materials granted to Licen...
	7. INDEMNITY, DISCLAIMERS AND LIMITATIONS OF LIABILITY.
	7.1 Publisher shall indemnify and hold the Authorized Users, Licensee, and its Affiliates, harmless from and against any loss, damage, costs, liability, and expenses (including reasonable legal fees) arising out of any legal action taken against such ...
	7.2 EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, PUBLISHER MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ACCURACY, TIMELINESS OR COMPLETENESS OF THE INFORMATION CONTAINED IN THE LICENSED MAT...
	7.3 UNDER NO CIRCUMSTANCES, SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, CONSEQUENTIAL (INCLUDING WITHOUT LIMITATION LOSS OF PROFITS), INCIDENTAL, SPECIAL EXEMPLARY OR PUNITIVE DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THIS A...
	7.4 EXCEPT FOR CLAIMS BROUGHT PURSUANT TO SECTION 7.1, THE LIMIT OF PUBLISHER’S LIABILITY (WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY IN TORT OR BY STATUTE OR OTHERWISE) TO LICENSEE OR TO ANY THIRD PARTY RELATED TO THIS AGREEMENT OR THE ...

	8. TERM AND TERMINATION
	8.1 This Agreement shall come into force at the beginning of the Subscription Period and, unless earlier terminated in accordance with this Agreement or extended by written agreement of both parties, shall expire at the end of the Subscription Period....
	8.2 Either party may terminate this Agreement at any time by written or email notice to the other party with immediate effect in either of the following circumstances:
	(a) If the other party has breached any of its obligations hereunder and has failed to remedy such breach within thirty (30) days of receipt of notice in writing specifying the breach; or
	(b) If the other party has gone into bankruptcy or liquidation; or has had a receiver or manager appointed in respect of any of its assets.


	8.3 Except for termination for cause, Publisher shall provide continuing access for Authorized Users to that part of the Licensed Materials which was published during the Subscription Period or Perpetual Rights purchase terms in a manner and form subs...
	This applies to the following resources covered in this agreement:
	AAP Journals: Perpetual rights, this does not apply to eArchives.
	Annual AAP eBook Collections: Perpetual rights for collection purchased, no eArchives
	NRP eBook Collection: No perpetual rights, no eArchives,
	Point-of-Care Solutions: No perpetual rights, no eArchives including:
	Pediatric Care Online
	Red Book Online
	Pediatric Patient Education
	The following rights and obligations shall survive any termination: (a) any obligation that matured prior to the effective date of the termination or expiration; and (b) Sections 6, 7, 8.3 and 9.

	9. GENERAL
	9.1 This Agreement will be governed by the laws of the State of Illinois. The parties hereby submit to the exclusive jurisdiction of the federal and state courts located in Chicago, Illinois, U.S.A.
	9.2 Signed digital copies of this Agreement, and attachments will legally bind the parties to the same extent as original documents.  A waiver of any breach or default under this Agreement shall not constitute a waiver of any other right for subsequen...
	9.3 Any notice required under this Agreement shall be in writing or email and sent or emailed to the address shown on the front of this Agreement or such other address as may be provided by each party from time-to-time.  Notices shall be effective whe...
	9.4.This Agreement and any attachments represents the entire agreement between the parties and supersedes any previous contemporaneous oral or written agreements, commitments, representations, or communications regarding the subject matter of this Agr...
	9.5 Nothing in this Agreement shall give either party the right to use the other’s trade names, trademarks or service marks. Each party shall comply with all applicable laws and regulations in exercising its rights and performing its obligations hereu...


