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Licensing Agreement

Agreement dated as of between the President and Fellows of Harvard
College ("Harvard”) on behalf of the Arnold Arboretum Library, located 125 Arborway, Boston
Massachusetts 02130 (the “Library”) and , a , with a
principal place of business at (the “Licensee”).

1. Definitions
The following terms have the following meanings when used in this Agreement:

(a) “"Documentation” means the documentation to be supplied by the Library relating to the
objects or archival material depicted in the Images, as described in Section 5 of this Agreement.

(b) “Images” means each photograph, negative, slide or digital image of the following archival
materials that is supplied by the Library to Licensee in connection with this Agreement:

Title Collection Image number

(Please attach additional page if needed)

The term “Images” also includes any image in any format that is copied or derived by Licensee,
directly or indirectly, from any Image supplied by the Library.

(c) “Materials” means the Images and the Documentation.

(d) “First Edition” means the first commercially distributed version of the Work (defined
below) that incorporates the Images specified above, as well as any minor revisions
restricted to corrections of editorial content of the first version.

(e) “Work” means [include only the following that apply]:

1. the book entitled (Title) authored by
(Author) with an estimated publication date of
(Publication Date) and an estimated print run of
(Number)

2. the article entitled (Title) authored by
(Author) to be published in the journal titled
(Journal)




Image(s) reproduced will be (Please check all boxes that apply)

Black & White ___ Color ___

Inside: Cover:
to 1/2 page_ Front __
more than 1/2 page_ Wrap-around ___
other (specify) __ Other (specify)__
3. the website entitled (Title) located at

(URL) that covers the following subject
(Subject Area);

4. the DVD entitled (Title) with an estimated publication
date of (Publication Date), and an estimated print run of
(Number);
5. the CD-ROM entitled (Title) with an estimate publication
date of (Date), and an estimated print run of (Number);
6. the Television Broadcast entitled (Title) with an initial
broadcast on the date (Broadcast Date) with an estimated number of
(Number) broadcasts over years.
7. the Movie or Film entitled (Title) with an anticipated
release date of (Release Date)
8. Other electronic media entitled (Title) with an estimated
publication date of (Publication Date), in the format
(PowerPoint/ E-Book/VHS/Other), with an estimated number of
copies.
2. License

(a) Subject to the terms and conditions of this Agreement, the Library grants to the Licensee a

non-exclusive, non-transferable, royalty-free, limited license to reproduce and display the
Materials solely as part of the First Edition of the Work.

(b) The Materials may be used only as part of the Work; Licensee shall not use, publish or make
the Materials available in any other manner or medium. The Licensee shall not use any images

or material from the Library other than the Images and Documentation specified in this
Agreement.

(c) The Work, including Licensee’s use of the Materials in the Work, shall comply with all
applicable laws. Licensee shall not use the Materials in any manner that could harm the
reputation of the Library or Harvard. In addition to any other termination rights in this
Agreement, Harvard may terminate this Agreement or the license to one or more Materials

immediately upon notice to Licensee if Harvard in its sole discretion deems Licensee’s use of the
Materials to be inappropriate or harmful to the reputation of the Library or Harvard, in which case

Licensee will promptly remove the affected Materials from the Work.

3. Fee
(a) The Licensee will pay to the Library the non-refundable fee indicated according to the

payment terms in the attached Fee Schedule, attached hereto and incorporated herein as Exhibit

(b) A copy of the Work in which the Materials appear must be sent to the Arnold Arboretum
Library.

2



4. Image Resolution Restrictions

(a) No Image may be in any way distorted, whether by rotation, inversion, change of
proportion, color alteration, superimposition, animation, cartooning, removal of blemishes or
inscriptions, or other method, except as follows: Subject to the Library’ review and approval,
Licensee may digitally correct color, contrast, and levels. Permission is not required for minor
color correction or the removal of technical defects, if both the original digitized Image and the
corrected Images are delivered to the Library promptly upon scanning and/or correction.

(b) No Image may be cropped in any dimension, over-printed, or otherwise altered without the
Library' prior written permission.

5. Documentation of Images and Copyright Notice

The Library will supply documentation (the “"Documentation”) of the original archival object,
which Documentation will include a statement of attribution to the Library and a copyright notice
which shall read: © President and Fellows of Harvard College. Arnold Arboretum Archives.

The Documentation must be included in the Work, and must appear exactly as specified by the
Library without editing, omissions or use of abbreviations or acronyms. The Documentation may
appear either adjacent to the reproduction of the Image in a publication, or on the screen, in a
user-accessible credit window, or in a user-accessible or screen list, or published index of sources
and credits. The Documentation shall appear in the same style, size and typeface as the credits
accorded to any other licensor of similar images.

6. Limited Grant; Reservation of Rights

The Library grants no license or rights to Licensee other than the non-exclusive license expressly
set forth in this Agreement. Nothing in this Agreement shall limit the Library’s rights in the
Images, including the right to allow others to use the Images.

7. Third Party Rights; Disclaimer of Warranties

(a) Licensee acknowledges that the Images and the original objects depicted in the Images may
be protected by copyrights and other rights (including but not limited to artists’ rights of
attribution or control and rights of privacy or publicity) not owned by the Library or Harvard. The
Library does not represent or warrant that it or Harvard owns all applicable copyright or other
rights in the objects or the Images. The Library does not purport to grant any right or license
with respect to third party rights. As a condition of the license granted by the Library in this
Agreement, if the Licensee has not done so already, the Licensee shall ascertain whether any
license or permission from any third party is necessary to use the Images as contemplated in the
Work, and shall obtain all such licenses and permissions prior to use of the Images in the Work.

(b) THE LIBRARY DISCLAIMS ALL WARRANTIES OF ANY KIND (EXPRESS, IMPLIED OR
OTHERWISE) REGARDING THE MATERIALS OR THIS AGREEMENT, INCLUDING BUT NOT LIMITED
TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
OWNERSHIP, AND NON-INFRINGEMENT.

8. Limitation of Liability

THE AGGREGATE AMOUNT OF THE LIBRARY’ AND HARVARD'S LIABILITY TO LICENSEE FOR ALL
CLAIMS OF ANY KIND (IN CONTRACT, TORT, INCLUDING NEGLIGENCE, OR OTHERWISE)
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR LICENSEE’S USE OF THE
MATERIALS SHALL NOT EXCEED THE AMOUNT OF THE FEE PAID BY LICENSEE TO THE LIBRARY
UNDER THIS AGREEMENT. IN NO EVENT SHALL THE LIBRARY OR HARVARD BE LIABLE, IN
CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR OTHER SUCH DAMAGES (INCLUDING, WITHOUT
LIMITATION, DAMAGES FOR LOSS OF PROFITS OR BUSINESS) ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR LICENSEE'S USE OF THE MATERIALS, REGARDLESS
WHETHER THE LIBRARY OR HARVARD IS ADVISED OR SHOULD KNOW OF THE POSSIBILITY OF
SUCH DAMAGES.



9. Indemnification

The Licensee agrees to indemnify and hold harmless the Library and Harvard, and their officers,
fellows, governing board members, employees and agents, from and against all claims, actions,
suits, damages, liabilities and costs (including, without limitation, reasonable attorneys’ fees)
related to or based upon (i) the Work, including but not limited to Licensee’s use of the Materials
in the Work, or (ii) Licensee’s breach of any provision of this Agreement.

10. No Use of Harvard Name

The Licensee shall not use any name, emblem, logo, or trademark of Harvard or any of its
subdivisions (including the Library) in any manner, except in using the Documentation as
permitted. The Licensee shall not imply that the Work is endorsed or sponsored by the Library or
Harvard, or connected in any way with the Library or Harvard.

11. Licensee Notices to Library

The Licensee will furnish the Library with written confirmation of a website address for the Work
within thirty (30) days of website activation and will furnish the Library with written notice of any
significant change to the Work within thirty (30) days of such change.

12. Termination

Except as stated in Section 2(c) of this Agreement, if either party breaches any provision of this
Agreement, and the breach is not cured within thirty (30) days after the other party gives written
notice of the breach, then the other party may terminate this Agreement by giving written notice
thereof to the breaching party. Upon any termination of this Agreement, all licenses granted
hereunder shall terminate, and Licensee shall remove the Materials from the Work and not make
any further use of the Materials. No termination of this Agreement shall affect any liabilities of
the parties which may have accrued prior to the date of termination. Upon any expiration of the
license or termination of this Agreement, the provisions of Sections 7, 8, 9, 10, 12 and 13 shall
survive and continue in effect.

13. General

Neither party may assign any obligation or right under this Agreement without the other party’s
prior written consent. This Agreement may be amended only by an agreement in writing signed
by each of the parties hereto. This Agreement, and all related disputes, shall be governed by and
interpreted and enforced in accordance with the laws of the Commonwealth of Massachusetts,
without reference to its choice of law principles. All disputes hereunder shall be resolved in the
applicable state or federal courts of Massachusetts. The parties consent to the jurisdiction of such
courts and waive any jurisdictional or venue defenses otherwise available. This Agreement states
the entire agreement of the parties with respect to its subject matter, and supersedes all prior or
simultaneous agreements and understandings relating thereto.

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

PRESIDENT & FELLOWS OF
HARVARD COLLEGE (“Licensee”)
Arnold Arboretum Library and Archives

By: By:
Title: Title:
Date: Date:




