DIGITIZATION AND DISTRIBUTION
AGREEMENT

THIS AGREEMENT is made on the 25" day of October, 2012 between

BNF-PARTENARIATS whose principal place of business is Site Frangois-Mitterrand, Quai
Prangois-Mauriac, 75700 Paris Cedex 13 (“BNFP")

and

ProQuest LLC, with offices at 789 E. Bisenhower Parkway, Ann Arbor, MI 48108 and The
Quorum, Barnwell Road, Cambridge, CBS 8SW UK and its Affiliates (“ProQuest”).

INTRODUCTION

Within thirty (30} days from the date of this Agreement, BNFP will enter into an agresment
with the Bibliothique Nationale de France whose principal place of business is Site
Frangois-Mitterrand, Quai Prangois-Mauriac, 75706 Paris- Cedex 13 (the “Source
Institation™) pursnant to which (the ‘Master Agreement’): '

- BNEP will (i) be granted all license rights to be sub-licensed to ProQuest in
Section I(A)a) of this Agreement and (i) be vested with all other rights
necessary to perform this Agreement;

- The Source Institution will (i) grant all license rights to be sub-licensed to
ProQuest in Section I(A)(a) of this Agreement and (ii) undertake to perform all
abligations incumbent on it under this Agreement;

BNFP wishes to grant the right and ProQuest wishes to accept the right and obiigation to
digitize the Source Materials (as defined below) and to publish and distribute the Digitized
Materialz (as defined below) in the form and medium and on the terms set out in this

Agreement.
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DEFINITIONS. In this Agreement, the following definitions will apply:

1. “Affiliate” means any corporate entity that, directly or indirectly, through cne or more
intermediaries, has Control or is under the Control of, or is under common Contro] with,
ProQuest or its parent company. )

2. “Agreement” means this agreement.

3. “Authorized Users” means any persom, entity or body set vut in Schedule 1.

4, . “Business Plan” means the applicable business plan-for each year of the term of this
i as Sche

All information

contained in each anmmal business plan are estimates based upon the information available
at that time and shall not constitute a guarantes or promise of particular resuits or

performance on the part of either party,

5. *Collection” means any set of content released by ProQuest as a collection of its Early
Furopean Books database.

6. “Control” means the control within the meaning of Sections I and II (under the exclusion
of Section I of atticle L. 233-3 of the French Commercial Code.

7. “Digitization Perlod” means a period of five years and a half (5.5 years), starting no later
than thirty (30) days from the date of this Agreement, during which the Source Materials
will be available for digitization by ProQuest as specified in Section IT of this Agreement.

8. “Digitized Materials” means the Electronic Formats of the Source Materials created by
ProQuest pursuant to Section IT of this Agreement.

9. ‘“Digitization Metadata” means the digital metadata created by ProQuest and/or its
subcontractors in connection with the creation of the Digitized Materials, the specifications

for which are set ont in Schedule 4.

10. “Electronic Formats” means all electronic forms, including magnetic, aptical or any other

- form of elecironic media or transmission (whether now in existence or developed during the

term of this Agreement), including electronic transmission to on-line terminals and
compnuter networks for searching, displaying, downloading and printing.

11. “Embargo Period” means a period of ten (10) years from the date of publication online of
each Collection of ProQuest’s Early European Books database.
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12.

13,

14,

5.

16,

17,

18.

19.

20.

21,

‘“Engagement Managers” means the managers of each party in charge of the
implementation of this Agreement as initially designated in Schedule S5 or subsequently

notified by either party to the other party.

“Enhanced Metadata” means the Metadata as amended, adapted, enhanced and/or
translated by ProQuest during the terme of this Agreement the specifications for which are

set out in Schedule 3.

‘‘Hscalation Procedure” means the escalatlon procedure provided for in Section VI(K} of
this Agreement.

“Executive Representatives” means the executive represchtatives of each parly as
initially designated in Schedule 5 or subsequently notified by éither party to the other party.

“Master Agreement” means the agteement to be entered into by BNFP and the Source
Institution.

“Master Copies” means (i) archival quality versions of the Digitized Materials,

suppleiented by the Metadata and the Digitization Metadata, which shall meet the exact .

specifications set ont in Schedule 4 and (i} any OCR and page-level indexing created by
ProQuest at the time of the dlgmzauon of the Source Matenals

“«Metadata” means the existing catalogue records, notices and other printed or d1g1ta1
metadata created by the Source Institution in connection with the Source Materials as more

specifically set out in Schedule 4.

“Net Revenue” means the amount received by ProQuest for the sale or licensing of the
Digitized Materials under any commercial form or manner (whether now in existence or
developed during the term of this Agreement), but shall not include (i) amounts for sales
taxes or other apphcable duties, (if) any invoiced expenses (e.g. postage, insurance, shipping
and handling) and (iii) credit notes for returns or other discounts that are not provided for in
ProQuest’s general terms of business; and (iv) with respect to on-line distribution, it shall
not include amounts for telecommunications charges, connect time charges, or systems

access fees,

“Open Access” means those distribution models which make the Digitized Materials
available for searching, displaying, downloading and/or printing via the worldwide web
where there is no fee or only a nominal fee charged (e.g. Gallica and Enropeana).

“Source Materials” means the works comprising the selection of printed books published

in Franoe between 1470 and 1700 specified in Section II(A), representing 10,000,000 pages
from roughly 70,000 books, which are the subject master of this Agreement.
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a)

b)

a)

LICENSES

License Grant,

License Grant by BNFP. During the term of this Agreement, BNEP grants to ProQuest a
non-exclusive license and right to, and ProQuest accepts the right to:

1. access and use the Source Materials to create the Digitized Materials as specified in
Section II below;

2. reproduce, market and distribute the Digitized Materials in Electronic Formats as part of
a Collection of ProQuest’s Early Europeon Books database ; the right to reproduce,
market and distribute the Digitized Materfals in printed form and/or as part of any
product or service other than ProQuest’s Early European Books database, including but
not limited to any individual, collective and/or derivative work containing Digitized
Materials, is subject to BNFP's prior writien approval which may be subject to specific
terms and conditions to be agreed upon in writing;

3. sub-license the Digitized Materials to customexs on a subscription basis in accordance
with ProQuest’s standard Electronic Products License Agreement attached hereto as

Schedule 6,

4. sub-license the Digitized Materials to customers on a perpetual archive license basis in
accordance - with ProQuest’s standard Electronic Products Litense Agreement as
amended by the Perpetual Archive License Addendum attached hereto as Schedule 7,

5. use, amend, adapt, enhance and translate, as sublicensee of BNFP, the Metadata;

6. use, as sub-licensee of BNFP, the Source Institution’s name, trademark and logo for
identifying the origin or source of the Source Materials within ProQuest’s products and
services in accordance with the specifications set out in Schedule 9,

License Grant by ProQuest. ProQuest grants to BNFP a perpetual license and right to use
the Enhanced Metadata for internal and/or commercial purposes via its own systems, in

accordance with the provisions of Section L.

Reservation of Righis,

Source Institution's Reservation of Rights. Except as specifically provided for in this
Agreement, all rights in and to the Source Materials and Metadata, and all such rights to
those Source Materials and Metadata remaining in the Source Institution’s collections, are

reserved,

Except as specifically provided for in this Agreement, nothing in this Agreement shall be
construed as preventing the Source Institution from internal and/or commercial use of the
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Source Materials and Metadata in any form or format whether in existence or developed in
the future, ;

1t is understood by both parties that the Source Materials remain subject to the moral rights
of their authors provided for in articles L. 121-1 et seqq. of the French Intellectual Property
Code. EBach party shall inform the other if it becomes aware of any claim of moral rights
being exerted by an author or its successors in interest. '

BNFP’s_Reservation_of Rights. Except as specifically provided for in this Agreement,
BNFP, as licensee of the Source Institution, retains all rights not otherwise granted under

this Agreement, including without lmitation all nghts to and use of the Meiadata, for
internal and/or commiercial purposes.

BNFP shall fully own the Master Copies delivered to it by ProQuest in perpetuity.

ProQuest’s Reservation of Rights. ProQuest may prepare bibliographic citations, abstracts

and indices, capture objects and related references from selected portions of the Digitized
Materials, and use the Master Copies of the Digitized Materials in its possession to enhance
the discoverability and analysis of content contained in the Digitized Materials, including
but not limited to the creation of the Enhanced Metadata.

Nothing in this Agreement shall prohibit ProQuest from using the Digitized Material$ in the
creation of text versions of the materials contained within the Source Materials, whether by

means of OCR technology or by participation in a text creation project.

ProQuest reserves all intellectual property rights in its products and services, including
without limitation the copyright or database righit existing in its products and services,

Page 5of 30
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h..‘_

DELIVERY AND DIGITIZATION

. Provision_of Source Materials and Metadata, BNFP shall ensure that the Source Institution

will provide ProQuest with the Source Materials and related Metadata in accordance w1th the
Business Plan,

BNFP or the Source Institution may elect to excinde certain books from digitization if it
determines such books to be too fragile or otherwise unsuitable for d1g1tlzat10n hereunder as
more specifically set out in Schedule 4.

BNFP shall ensure that the Source Institution will provide ProQuest with adequate space at
Source Institution’s business premises for ProQuest to set up one or two dedicated
digitization studios as more specifically set out in Schedule 4.

. Creation of Digitized Materials. During the Digitization Period, ProQuest shall digitize the

Saurce Materials provided by the Source Institution in accordance with the Business Plan.

ProQuest will reproduce the Source Materials and related Metadata in Electronic Formats in
accordance with the specifications and procedures set out in. Schedule 4, and materlally in
accordance to the timetable of the Business Plan,

ProQuest may assign thc creation of the Digitized Materials to one or more subcontractors, it
being agreed that any selected subcontractor shall be subject to BNFP's prior written

approval,

ProQuest or ‘its subconfractor will cover any damage to books during digitization by
appropriate insurance policies meeting the requirements set-out in Schedule 8. ProQuest or its
subcontractor shall provide BNFP with a copy of its most current Certificates of Insurance

upon request,

. Use of Source Institution's Name _and Source Acknowledgement. The specifications for the

acknowledgment and use of the Source Institution’s name are set out in Schedule 9.

. Provision of Master Copies and Enhanced Metadata. ProQuest shall provide Master Copies

to BNFP on 2 schedule consistent with the digitization schedule and as may be more fully set
out in the Business Plan. T
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II.  BNFP OR SOURCE INSTITUTION’S RIGHTS TO THE DIGITIZED MATERIALS
AND ENHANCED METADATA AND COMPLIMZENTARY ACCESS TO THE
EARLY EUROPEAN BOOKS DATABASE

A. Access to the Digitized Materials/Enhanced Metadata and to the Early European
Books Database through PreQuest’s Proprietary Products and Services.

1. Access fo Digitized Materinls/Enhanced Metadara through ProQuest's Proprietary

Products/Services.

a. During the term of this Agreement, ProQuest shall provide fiee and full access to the
Digitized Materials and Enhanced Metadata throngh one or more of its producis and
services to BNFP or the Source Institution for on-site use by Authorized Users.

b. Upon expiration or termination of this Agreement, BNFP or the Source Institution
may - at its election — continue to have access to the Digitized Materials and
Enhanced Metadata within one or more of ProQuest’s products and services for the
benefit of the library and its Authorized Users so long as the institution pays an
appropriate annual fee t0 ProQuest for such access in accordance with the provisions
of ProQuest’s standard Electronic Products License Agreement (Schedule
amended by the Perpetnal Archive License Addendum (Schedule 7). The amount of
the access fee to be paid shall be no more than the access fees charged to ProQuest’s
other similarly sitnated third party licensees of the Digitized Materials on perpetual

archive license.

¢. All use of ProQuest’s proprietary products and services and any content contained
therein is subject to the terms of ProQuest’s standard Electronic Products License

Agreement attached hereto as Schedule 6.

2, Access to Early European Books database.

a. During the term of this Agreement, ProQuest shall provide free and full access to the
complete Early European Books database for use by BNFP and/or Source

- Institution's library staff for their own intemal, academic research use via a total of
no more than eight (8) user accounts {user names and passwords) for points of
access located on premises of BNFP or the Source Institution, For the avoidance of
doubt, access by librarians and/or staff shall not be used for the purposes of
conducting document delivery or research services for the benefit of library patrons

or other third partles

b. In addition, during the term of this Agreement and upon its expiration or
termination, BNFP or the Source Institution may purchase a license to one or more
Collections of Early European Books. A minimum discount shall be offered
equivalent to the proportion of Digitized Materials in each Collection that have been

sourced from the Source Tnstitution.
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c. All use of ProQuest’s proprietary pfoducts and services and any content retrieved
therefrom is subject to the terms and conditions of ProQuest's standard Electronic
Products License Agreement attached hereto as Schedule 6.

B. Rights of BNFP or the Source Insﬁtuﬁon, ‘0 and Uses of the Digitized
Materials/Enhanced Metadata During the Embargo Period.

During the Embargo Period, BNEP will have the following restricted and limited uses of
the Master Copies of the Digitized Materials and/or Enhanced Metadata on its behalf or to
the benefit of the Source Institution through its own systems:

1. Library Facilitated Open Access. BNFP or the Source Institution is permitted to make a

subset of no more than five percent (5%) of the Digitized Materials freely available via
an Open Access model on a worldwide basis, in particular — without limitation — via
Gallica, Europeana and as part of specific events and research progtams. The subset of
the Digitized Materials will be calculated as a percentage of the total number of books
within the Source Materials. BNFP or the Source Institution will retain sole right to

" select the books included in the subset,

2. Library Facilitated Access to Authorized Users. The Digitized Materials will be freely

acces.suble for oh-site access by Authonzcd Users within BNFP or the Source Institution.

3, Copies of Individugl Works and Single Imoges. BNFP or the Source IIIStltl.ltl()n may

include the Digitized Materials in their facsimile, ptint-on-demand and reproduction
programs (both print and digital) for commercial (subject to paragraph 4 below) or non-
commercial purposes, provided that the programs are limited to the provision of
individual works or single images from the Digitized Materials. BNFP or the Source
Institution may assign these rights fo third party organizations. :

4. Commercial Uses of Digitized Materials / Enhanced Metadata. All commercial uses of

the Digitized Matetials and Enhanced Metadata by BNFP, the Source Institution, or its
third party distributors during the Embargo Period shall be subject to ProQuest’s prior
approval which shall not be unreasonably” withheld. Any application submitted in

writing by BNFP to ProQuest pursuant to this section shall be deemed approved unless
ProQuest notifies its founded disapproval or a request for additional 1nfonnat10n within

thirty (30) days from receipt of BNFP’s application.
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C.

Rights of BNFP to and Uses of the Digitized Materials/Enhanced Metadata at the End
of the Embargo Period. : ' ' .

At the end of the Embargo Period, and in addition to the rights outlined above in Section
I(B), BNFP will have full and unlimited commercial and nop-commercial use of the
Master Copies of the Digitized Materials and/or Enhanced Metadata, In particular, BNFP
may make all Digitized Materials freely available via an Open Access model on a
worldwide basis, in particular — without limitation — via Gallica and Europeana.

For the avoidance of doubt, ProQuest will retain non-exclusive commercial rights to exploit
the Digitized Materials during the term of this Agreement, and compensation will continue
to be payable under Section IV below.

Rights of BNFP to and Uses of the Digitized Materials’/Enhanced Metadata after the
Expiration or Termination of this Agreement.

In the event of expiration or termination of this Agréement and remaining subject to the
Embargo Period, BNFP will have full and unlimited use of the Master Copies, the Digitized
Materials and Enhanced Metadata. In particular, BNFP may make all Digitized Materials
and Enhanced Metadata freely available via an Open Access model on a worldwide basis, in
particular — without limitation — via Gallica and Europeana.

IV. COMPENSATION
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V. TERM

A. Term and Renewal. The initial term of this Agreement shall be for fifteen (15) years from the
date of the Master Agreement and will automatically renew for successive one year periods
unless either party notifies the other of termination in writing at least ninety (90) days prior

ta the expiration date of the cutrent term.

B. Termination_for Materigl Breach by ProQuest. Subject to the prior completion of the
Escalation Procedurs, BNFP may terminate this Agreement with ninety (90) days written
notice to ProQuest in the event of any material breach by ProQuest of its obligations under
this Agreement, provided that ProQuest does not cure such failure within ninety (90) days
from receipt of BNFP’s written notice of breach issued no sooner than the completion of the

Escalation Procedure,

C. Termination for Materigl Breach by BNFP, Subject to the prior completion of the Escalation
Procedure, ProQuest may terminate this Agreement with ninety (90) days wiitien notice to
BNEP in the event of any material breach by BNFP of its obligations under this Agreement,
and in particular if BNFP (i) fails to ensure that the Source Institution provides a material
supply of Source Matetials and related Metadata in accordance with the Business Plan or (ii)
fails o pay its contribution to the digitization costs under Section IV(B) above, provided that
BNFP does not cure such failure within ninety (90) days from receipt of ProQuest’s written
notice of breach issued no sooner than the completion of the Bscalation Procedure. :

et v M il derperformance/Unprofitability.  In the event of material

B. Termination for Material Adverse Change under Governing Law. If during the Embargo

Period (a) legislation materially altering the terms of this Agreement becomes effective under
governing law, either directly or through a European Union Directive; and (b) the parties fail
to reach an agreement to remediate the material adverse effect of such legislation on the
equilibrium of this Agreement using the Escalation Procedure; then the affected party may,
without penalty, terminate this Agreement with thirty (30} days written notice to the other
party issued no sooner than the completion of the Escalation Procedure. The Embargo Period
for Digitized Materials digitized priot to such termination shall remain in full force and effect
for the shorter of the duration provided for hereunder or the maximum duration allowed

under the amending legislation.
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F. Effect of Termingtion. Following termination or expiration of this Agreement, ProQuest
shall be allowed to compiete the digitization of any Source Materials in process (as defined in
Schedule 4) and ProQuest shall have the right to (1) continue to sell new licenses to the
Digitized Materials for the time remaining (if any) on any Embargo Period in effect as of the
effective date of termination and (2) fulfill its obligations to customers who bave purchased
licenses to products containing the Digitized Materials — whether such licenses are for a
limited term (subscription) or perpetual archive lcenses — which right shall extend beyond
the termination of this Agreement as well as the expiration of any Embargo Period. ProQuest
may retain copies of the Digitized Materials for the purpose of production and archiving and
in order to allow ProQuest fo exercise the rights granted under this Agreement. Royalty
obligations shall remain in force as long as licenses are fulfilled by ProQuest.

Termination or expiration of this Agreement shall not affect either party’s accrued rights
hereunder and royalty obligations shall remain in force as long as licenses are fulfilled by

ProQuest.
VL OTHER MATTERS

A. Representations and.Warranties. -

1. BNFP represents and warrants that it has or will have all the rights necessary to enter-into
. and perform this Agreement, that it will validly hold the Source Materials and related
Metadata to be provided to ProQuest under this Agreement.

Notwithstanding the limitation of liability language contained elsewhere in this
Agreement, BNFP shall be solely responsible for and hold ProQuest harmless against any
loss, damage, claim, liability, settlement cost or expense, including reasonable attomey
fees, incurred by it or ProQuest and arising out of or in connection with any breach of

BNFP's representations and warranties.

2. ProQuest represents and warrants that it has all the rights necessary to enter into and
perform this Agreement.

Notwithstanding the lmitation of Tiability language contzined elsewhere in this
Agreement, ProQuest shall be solely responsible for and hold BNEP harmless against any
loss, damage, claim, lability, settlement cost Or expense, including reasonable attorney
fees, incurred by it or BNFP and arising out of or in connection with any breach of

ProQuest’s representations and warranties.

B. Disclaimer of Warranty.

EXCEPT AS EXPRESSLY SET FORTH ELSEWHERE IN THIS AGREEMENT,
NRITHER PARTY MAKES ANY WARRANTIES, EXPRESS OR IMPLIED, AS TO
MERCHANTABILITY OR FIINESS FOR A PARTICULAR PURPOSE AND ALL

IMPLIED WARRANTIES ARE HEREBY DISCLAIMED.
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C. Liability and Limitation of Eiability..

In no event shall either party be liable for special, consequential, exemplary or indirect
damages, or for “lost profits” even if advised of the possibility thereof,

Except in the case of gross negligence or willful misconduct, the maximum liability of
ProQuest for damage to any of the Source Materials shall be the amount covered by the
insurance policies of ProQuest and/or its designated subcontractors, which policies shall
meet the requirements set out in Schedule 8.

D. Force Majeure.

Neither BNFP nor ProQuest shall be considered in default or liable under this Agreement in
cases of delays in the implementation of any provision of this Agreement due to an external,
unpredictable and irresistible event or other circumstances beyond its reasonable control such

as strikes {a “Force Majeure”).

In the event that such Force Majeure should obstruct performance of any provision of this
Agreement for more than thirty (30) days, the parties shall discuss with each cther in
accordance with the Escalation Procedure, ' '

Notices must be in writing and addressed to the attention of the Engagement Managers of
each party or as otherwise specified in Schedule 5. Notice will be deemed given (a) when
verified by written receipt if sent by personal courier, overnight courier, or mail; (b) when
verified by automated receipt or electronic logs if sent email and confirmed by copies sent
via regular mail or courier or by reply by the receiving party.

. No Waiver / Amendment / Update of Schedules.

Failure of either party to enforce any provision of this Agreement shall not be construed as a
waiver of such provision or of the right to enforce such provision.

No waiver, amendment, update of schedules or other modification shali be valid or binding
unless in writing and signed by both parties.

The Schedulés to this Agreement shall be updated by the parties on a regular basis, at least
once a year on or around the anniversary date of this Agreement. Any updated Schedule o0
this Agreement shall be duly executed by each party and notified to the other party under

Section VI(E) above.
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G. Confidentiality/ Public Disclosure,

The parties shall keep the specific terms of this Agreement and the content of the business
discussions between the parties confidential, including information which is or should. be
reasonably understood to be confidential or proprietary to the discloser of the information,

Notwithstanding this provision, either party may disclose relevant portions of this Agreement

(1) to its parent or subsidiary companies; (2) to the Prench authorities and establishments
involved in the “Investissements d’Avenir” program; (3) for dué diligence purposes related to

a prospective sale or purchase of the party’s business or assets; (4) as otherwise required
under and pursuant to a legal or regulatory obligation, or becanse of a decision handed down -
by a court, or in connection with a court or governmental or administrative investigation or '
enqguiry or proceeding; or (5) with the other party’s.prior written approval.

This confidentiality provision shall survive the termination of this Agreement.

During the term of this Agreement, any public disclosure, anncungement or statement by
ProQuést in respect of the Agreement, including but not limited to the press or media, s
subject to BNFP’s prior written approval as to the desirability, means of communication and
content of such disclosure. ' '

H. Suryival,

NOTWITHSTANDING THE EXPIRATION OR TERMINATION OF THIS
AGREEMENT FOR WHATEVER REASON, THE PROVISIONS OF SECTIONS KB), -
(D), TI{AX1)(b), L(B), TH(C) & (D), V(E), AND SECTION VI SHALL SURVIVE
SUCH EXPIRATION OR TERMINATION AND REMAIN IN FULL FORCE AND
EFFECT. : '

I. Assignment.

Except as specifically provided for in this Agreement, neither party may assign this
Agreement Or any right or obligation under this Agreement-without the prior consent of the
non-assigning party, except to the assignee of all or substantially all the assignor’s assets
necessary to perform its obligations under this Agreement,

J. Govemance.

This Agreement shall be governed and construed according to the laws of France.

K. Escalation,

Either party may give the other party notice of an issue not resolved in the normal course of
business, including (i) any actual or potential breach of this Agreement, and (ii) any business
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' issue such as any issiie in connection with the Business Plan or any technological evolution,
that materially alters the rationale and/or financial equilibrium of this Agreement.

The notice shall include a detailed description of the issue, dispute or controversy and the

party’s Jusnflcatloh for its position. Within ten (19) days after delwery of such notice {the

“Notice Date™), the Bngagement Managers of each party shall negotiate in good faith to try to

resolve the dispute. If the Engagement Managers do not resolve the dispute within twenty

{(20) days after the Notice Date, then the Executive Representatives of each party shall in
* good faith work to resolve the issue within the next thirty (30) days. -

L. Arbifation,

Provided that the Escalation Procedure has been completed, any dispute, confroversy or claim
arising between the parties that remains unresolved. may be settled in arbitration in
accordance with the Rules of Arbitration of the Paris International Court of Arbitration (ICA)-
of the International Chamber of Commerce (ICC) pursuant to the regulations in force 1f the
dispute is brought for resolution by either party. The arbitration shall take plaoe in Paris,

France in the French language, except for supporting documents which may be in English.

The costs of arbitration, including reasonable attorney’s fees, of the prevailing party in any
arbitration proceeding initiated hereunder shall be bome by the non-prevailing party. Where

culpability is shared between the parties, the arbltrator shall determine an eqmtable allocatlon ’

of costs and fees.

This document constitutes the entire understanding of both parties with respect to the d1gltlzatmn of

the Source Materials and the distribution of the Digitized Materials. -

BNE-PARTENARIATS ¢ ProQuestLLC
Signature _ Signature

7 - ; - acbus & Cnaved
I%m..bo LA _
Grbos Cmm Maningept ¢ SVP

BNF-PARTENARIATS : ProQuest LLC
Representative name & title (printed) Representative name & title {printed)

C l Apup[uﬂo\'ed by LBQM
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SCHEDULE 1.
SCHEDULE 2.

SCHEDULE 3.
SCHEDULE 4,

SCHEDULE 5.
SCHEDULE 6.
SCHEDULE 7.
SCHEDULE 8.
SCHEDULE 9.

SCHEDULE 10,
SCHEDULE 11.
SCHEDULE 12,

SCHEDULES

Definition of AUHOTIZEA USEIS v mnrercsrierorssmsiorssiesssresstiorsemssssssetsisssosssssts 17

Business Plan (including ProQuest’s Sales Forecasts and the Timetable for the:
Digitization Period).... S OO SOOI OONY .

Definition of Enhanced Metadata et eerterstabetareses s rerer et s sbbarnrerresaserersrpres 200

Terms and Conditions for Digitizing the Source Materials (1nclud1ng Technical
Spec1ﬁcat10ns, Definition of Metadata, Defmmcm of Digitization Metadata and

Processes) s 27
iject management venee 38
ProQuest’s Standard Electronic Products License Agreement... vereereenis 39
ProQuest’s Perpetual Archive License Addendum....icoscccnsiiionccniinnns 43
Requirements for ProQuest’s Insurance PONCIES vvevnuenencereremscssssersssnssssreeene: 44
Terms and Conditions for the Use of the Soukce Institution’s Name, Tradematk
and Logo.... eerrescekerrisrareere e eaet iR aE . ceeneerereisrisnne 43
Calcula_tlon Method for the Royalties due by ProQuest......oenesemsiarsrirenrnnes 48
Calculation Method for BNFP*s Contribution to Digitization Costs...............49
Formats for Reporting Documents under Section IV (C) e 50
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SCHEDULE 1. Definition of Authorized Users

“Authorized Users” refers to any person having an access to one or several reading reom(s) of BNF
(library patrons) and all the BNF Staff.
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SCHEDULE 2. Business Plan {(inclnding ProQuest’s Sales Forecasts and the
‘ Timetable for the Digitization Period) .

;; i i

1
L
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SCHEDULE 3. Definition.of Enharced Metaaaza'

Enhanced metadata are the metadata added by ProQue_‘st for each digitizeci books. It includes the

following:

_ - Page type (required accuracy 99%): values =

]

0 0 0 0 C 0O 0 O

Q

Titie page

Contents pagé

Index page

Chapter page

Front endpaper
Back endpaper
Intesior front binding
Interior back binding
Fold-ont

Loose page

None

- Colour (required accuraéy 999%): values = “colour” or “monochrome”
- Tlustration types (required accuracy 99%): values =""ne” or one or more of the following

values:

Q

O 0 ¢ 0 00O 0O O 0D GC OO0 0o 00

o

A = Coat of arms

B = Chart

C=Form

D = Genealogical table

E = Handwritten page/insert*

F = [Muminated lettering*

G = Hlustration

H=Map .
1=Manuscript (i.e. handwritten) marginalia and other annotation*
I = Printed marginalia®

K = Musioal notation*

L=Plate

M = Plan

" N = Portrait

O = Printers Mark — Colophan
P =Printers Mark — Title Page
Q = Rubricated text*

R = Dlustrated page borders™*
S = Closures*

- Page numbering
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: SCHEDULE 4. Terms and Conditions for Digitizing the Source Materials
} (including Technical Specifications, Definition of Metadata, Definition of Digitlzation

: Metadata and Processes) : .

TABLE DES MATIERES




SCHEDULE 5. Project management

At the launch of the project — within 4 weeks following. the signature of the contract - a kick off
meeting will be held in order to introduce all the stakeholders of the proj ect.

During the whole period of the contract, an Executwe Committee will proceed to the financial
report and agree on the potential update of the schedules once a year. If considered as necessary,
one of the parties may ask for an exceptional Executive Commitiee.

The Executive Committee is made up of Executive Representatives of ProQuest and Executive
Representatives of BNFP. Minutes of the meetings of the Executive Committee will be drafted
by the chair of the meeting. The executive committee will adopt its terms of reference.

During the Digitization Period, there will be a Steering Cormmittee made up of:
- the Engagement Managers of each party,
- one representative of the Source Institntion as initially designated in SCHEDULE 4,
- ohe representative of the “Direction Des Collections™ of the Source Institution,
- if necessary other representativeg of the Source Institution for their specific competencies

and, .
- as the case may be, one representative of each of ProQuest’s subcontractors.

The role of the Steering Committee is to:
- supervise the carrying out of the digitization of the Source Materials,
prepare regular progress reports and to ensure full compliance of the digitization process

with this Agreement.

The pafties will enswre that the Steering Committee meets at least every three (3) months at
venues 10 be agreed, or by tele-conference. Minutes of the meetings of the steering committee
will be drafted by the chair of the meetmg The Steering Committee will adopt its terms of

reference

Besides a Project Committee will be set up to address operational problems during the
Digitization Period. The Project Committee meets at least once every two weeks within 6 months
following the set up of any workshop and on specific demand if necessary. Its rules and members
will be defined in the “Cahier de Procedures” at the start of the project.
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SCHEDULE 6. ProQuest’s Standard Electronic Products License Agreement -

Electronic Product License Agreemant - Tetms and Conditlons

» COS » CBA » Chadwyck-Healsy » Culiure Gramee sLibrary » Micromedia ProQuest » ProQuest « SIRS »
You, the Insfilullon iisted above, agree that you and your Authorized Users are bound as follows:

1. Lleense Grant. Subjest o the tsrms of this Agresment, ProCuest LLG (*ProQuest’) hereby grants you & non-
axclusive, non-transferable license to access and use the producls fisted on your approved Order Fomm, invoice o
purchase order (the "Products”) at your principal focation {and those on any Additional Sites/Member Libraries
Schedule). Any remots access rights andfor imits on simultansous users are spacified on the Order Form. Except as
expressly set forth in this Agresmant, you do not acquire any Intellectusl propery rights In the Products or any
assoclated softwars, systems, docimantation or other materials, All such rights and interests remain in ProQuest and

its licansors.

2. Authorlzed Users, By “Authorized User® we mean only: (1} For public litiraries; library staff, individual residants of
your ressonably defined geograptiic area served and walk-in patrons while thay are on-slts; (2) For schools and other
academic nstitutions: currently enrolied students, faculty, stefl, visiting scholars and walk-in patrons while they are on-
site; and {3} For cther types of organizations: your employees, indapendent contractors ‘and other temporary workers

whila éhey are performing duias within the scope of thair employment or assignment,
3. Remols Access. If your subsciiption allows you to provide remote access to a Produet, you will strictly imit such

acsess to Authorized Users through the use of passwords, IP addresses or other sacure method of user verification.
You will not share access with other nstitutions or third pariies either direcfly or indirectly. You wil immediately notify
us if you balieve your security has been compromised, ' . :

4. No redistrbution. ProGuest endorses the Interlibrary Loan and Scholarly Sharing provisions befow. Beyond these
uses, you may not redistrbute any materal retrieved from the Products nor allow any use that wil infringe Yhe copyright
or other proprietary right of ProGuest or its licensors. You may not uae the Produats to create products or parform
sarvices which compete or interfere with those of ProQuast or its licensors,

5. Permited Ugas. Ths Products may be used for your intarnal research or educational purposes, as follows;

a.  Research and Anaivsis. You and your Authorized Usafs are pemitted to display and use information contalned in
the Products for educaional, scientilic, or research purposes, Including illustration, explanation, example,
comment, crilicism, teaching, ressarch or analysis, provided that in doing so you o your Authorized Users do not

violate an express provision of this Agreement.

b. Digital and Print coplas. You and your Authorized Users may download or creats printouts of a reasonabis portion -

of the articles or other works confained in the Products 80 [ong as each work s reiriaved directly fram the on-line
databasa system in a manner that causes a *hif” 1o be reglstered on the on-line system for sach and every print o
digital copy. All reproduction and distribution of such printouts, and afl downloading and alacironic storage of
materials retieved through the Producls shalt be for your own intemal or personal use as allowed under the
dacirines of “fair use® and "fair dealing”. Downloading of all or pars of a Product in & Systemalic or regular
manner of S0 as 1o create a colleclion of materials comprising all o a material subset of a Product Is strictly
prohibited whather such collection is in electronic or print form.

¢. [Electronic Resorvgs. Articles or other works contalned in a Product may ba included in your electronic reserves
systems so long as sLich use employs durable iinks fo the Products $o that a "hil" i3 reglstered on ProQusst’s on-
Ilne platform each time & student views the work on reserve. .

d.  Fair Use/Falr Dealing. Nothing in this agraement restricts your use of the meleriale contained within the Producls
under the dootrinas of “fair use" or “fair dealing" as defined undar the laws of the. United States or England,
respectively. : :

e. |niedibrary Loan {lid}, Interlibrary Loan of materials reirieved from the Products is allowed provided that 1he |oan

is nol done 1n & manner or magnitude that would replacs the feciplent library's own subscriplion te gither the
Praducts or the purchase of the underlying Work {2.g., newspaper, magazine or book), and that you comply with
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any spacial terms imposed by specific content providers or ficensors as required under Section 6(c). With respect
to our ProCluest® Disserafions & Theses praduct and other electronic archives such as Eary English Books
Online, Interlibrary- Lean s reslrictad to ons printed copy of the specifically raquested dissertation, book or
pamphlet feaned out at any one tima. ) o

Scholarly Sharing. You and your Aulhorized Users may provide 19 a third party colleague minimal, insubstantia)
amounts of melerials retrieved from ihe Products for persenal use or scholarly, educational or scientific research
use in hard copy or electronically, provided that in no case any such sharing is done in 2 manner or magnituda as
to act es & replacemant for the recipient's or recipiant institution's awn subscription to sither the Producte or the

purchass of the underlying Work.

MARC Records. You may load ProQuesi'_é'MARC record Products into your Online Public Access Catalog
(OPAC) containing your library holdings provided such fecords are not loaded info & shared online catalog system
such as WorldCat without ProQuast's prior willten consent. ' .

Sehola/Aesearcher Profles. The dala contained within scholar profiles within our producis are for uge in

facilitating resaarch and collaboralion amongst colleagues. Neither you nar your Autharized Users may export of
otherwisg exploit the scholar profites for mass maiifngs or similar marketing purposss.

6. Supplemental Tetms.

: 8

G

Updates. ProQuest will announcs any substantial additions, defstions or modffications of information, databases,
meterials, capabilitios or serviees within the Products on its electronic malling ¥st service. These shall be subjacl
to the terms and condilions of his Agreament at the fima they are added lo the Products, but shall not matedally

- altar your use of the Products,

Svatems Usags. To protact the Products for {he research and educafional usa of Authorized Users, automated
seatches egalnst PioQuest's sysiems are not permilted with the exception of nonburdensome federated search

sarvices. Data mining is prohibited.

Content Provider Suppleniental Terms.  Indhvidual contend licensors occasionally have concitlons of use
applicable solsly to thelr content. Linke to such content-specliic conditions are clearly displayed with the

assoclated content and will not materally altar your use of the Products. With respect to third-party datat:ases
defivered through the lumina platform, any supplemental terms and conditions are cleariy hypartex! linked on

ench search scraan,

7. Feos and Payments. You agres pay ihe faes for i Products as shown on the order farm, atteched inveice, or
gocepted purchase order within thirly (30) days of your receipt of FroQuest's invoice. Firm U.S. Government orders

raquire & valid purchasa order and advance payment or paymant in accordance with FAR 52.213.2.

8. Term and Terminiation,

a.

Term. For subscription-based Products, the term of your rights and access shall continue from the Stert Date until
the Expiration Date as those are fisted on the Ordar Form or an accepted purchasa order for each such Product,

-plus any renewal term{s) agreed to. For GO-ROM and FTP databases, you are grantsd a perpatual license fo ihe

most current version purchased, subject to the continued applicatian of Acceptable Use Provisions of this
Agreement (Sackion 1-6, abova). This Agreemant shall continua in force for so long as you ate wiihin the term of

at least one PreQuest Product.

Termination for Breach, If a parly breaches any material term of this Agreement and doss not cura after 30 days
wiitten notice, the Agraement may immediataly be terminated in whole or as 1o ihe affected Product. In the event

the licanas granted under This agreement is ferminated you shall disable all Producis in your passession. This

includes the destruclion of any CD-ROMs, FTP databases or any software as well as any downloaded copies
retrieved from the Products. In addlifon, ProQuest reserves Lhe right to pursue any sther legal remedy avallable to
it _ .

Remadial Action. Without limiting the above, FroQuest may suspend defivary of Product{s) te you if 1 reasonably

determings that your failure to comply with the Acceptable Use Provisions may cause irreparable ham to it or ts
licensors undier the spacific circumstances. If delivery is suspanded, ProQuest will work with you in good fallh to

restore your access as $00n as possible.
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9.

- 10

1.

12

13.

Privacy. The Products do not raquire the enfering or capture of parsonally identifiable uger Information. ProQuest
makas no rapresentafion as to whether any federal, state or local laws may regulate your adminisiration of Authorized

Users’ access to the Products or require you to obtain consent from any Authorized User {or, in the case of minors, the

parent of guardian of such uger).

Access and Use.
A ProQuest® CD-ROM Products may include soflware to be used in connection with the Products. it may not be
revers¢ enginesred or used for any other purpose. :

b. You are responshle for local telecommunication connactions {f they are needed and any related third party
charges, . .

c.  ProQuest may sesk to assist you from time to fime regarding hardware and software compatibiity with the
Products, however PROQUEST SFEGIFICALLY DISCLAIMS ANY RESPONSIBILITY FOR DETERMINING THE
COMPATIBILITY OF ANY HARDWARE OR SOFTWARE NOT SUPPLIED BY PROQUEST WITH THE
PRODUCTS AND PROVIDES NO WARRANTY WITH RESPECT TO THE OPERATION OF SUCH HARDWARE
OR SOFTWARE WITH THE PRODUCTS.

L.S. Govarnment Restricted Rights,

The Products include matarials that are commarcial technical data andfor computer databases andfor commercial
computer sftwars, as applicable, which were developed exclusively al private expense by ProQuest LLC (fida
ProQuest Information and Learning Company and/or Cambridge Scientific Abstracts LP andéor ProQuest-CSA LLC)
789 E. Elsenhower Parkway, Ann Arbor, MI 48108. U,S. Govemment rights to use, modify, reproduce, release,
perform, display, or disclose these technical data andior computer databages and/or compular sofiware are subject to
the limited rights restrictions of DFARS 252.227-7202-3 {Juna 2005} Rights in Computar Software and Compuler
Software Documentation end/or subject to the restriclions of DFARS 252.227-7019 {June 1995) Validation of Asserted
Restrictions — Computer Software, as applicable for U,S. Department of Defense pracurements and the limited rights
resirictions of AR 52.227-14 (June 1987) Rights in Data-General, FAR 52-227:20{6)(2-3)) (March 1494) Rights in
Data-SBiR Program and/or subjéct to the restricted rights provisions of FAR 52.227-15 (May 1998) Representation of
Limited Rights Data and Restricted Computer Software and FAR 52.227-19 (June 1887) Commerclal Computer
Software-Restrictad Flights, as applicable, and any applioable agency FAR Supplements, for non-Department of
Defense Federal procurement. :

EEOC Statemant. PrcQuast agrees to comply with all provisions of Executive Order 11246 of Seplamber 24, 1865,
and all rules, regulations and relevant orders of the Secratery of Labor related to equality of employment opporlunity

which Executive Order, rules, regulalions anid orders are incorporated herein by referanca.

Limited Warranty and Disclafmer of Waranly, Prouueél warrents that it has all rights necessety o enter into this

Agresment and lo provide the Progucls to you. EXCEPT AS PROVIDED IN THE PRECEDING SENTENCE, THE
PRODUCTS AND ALL EQUIPMENT AND SOFTWARE PROVIDED BY PROQUEST TO YOU ARE PROVIDED “AS
IS’ AND "AS AVAILABLE” THE WABRANTIES IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY, OR
FITNESS FOR A PARTICULAR PURPOSE. WITHOUT LIMITING THE FOREGCING, NEITHER PROQUEST NOR
ANY PROVIDER OF INFORMATION OR SOFTWAAE IN THE PRODUGTS WARRANTS THE USE OF THE
PRODUCTS OR THAT THE SOFTWARE.OR SYSTEMS WILL BE UNINTERRUPTED OR ERROR-FREE OR MAKES
ANY WARRANTY AS TO THE AVAILABILITY OF THE PRODUCTS, THE ACCURACY, TIMELINESS,
CORRECTNESS, RELIABILITY, GURRENCY OR GOMPLETENESS OF THE INFORMATION OR THE RESLULTS OF
YOUR USE OF THE PRODUGTS, THE SOFTWARE OR THE INFORMATION, EVEN IF ASSISTED BY PROQUEST.
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1.

CLAIM RELAYED TO THE PRODUCTS WHETHER IN CONTRACT, TORT OR OTHERWISE SHALL BE LIMITED TO

THE TOTAL AMOUNT OF FEES RECEIVED BY PROQUEST FROM YQU FOR THE PRODUCT AT I3SUE UP TO

THE TIME THE CAUSE OF ACTION GIVING RISE TO SUCH LIABILITY OCGURRED, IN NO'EVENT SHALL

PROQUEST OR |TS LICENSORS BE LIAELE TQ YOU FOR ANY LOST PROFITS, OR ANY OTHER INDIRECT,

INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES RELATED TO THE USE OF THE PRODUCTS

OR PROQUEST’S FAILURE TC PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT, REGARDLESS OF

WHETHER PROQUEST CR ITS LICENSORS ARE DEEMED NEGLIGENT, EVEN IFIT {5 ADVISED OF THE

POSSIBILITY OF SUCH BAMAGES. :

15. Misgslianeous,

a. Place, ProQuest's principal place of businass wheve this coniract Is formed and all serwces will ba deemed
performed Is located et 789 E, Eisanhower Pkwy, Ann Arbor, M1.48108.

b. Asslgnment. You may not assign this Agresment or any right granled hereunder without the prior written -
consant of ProQugst, which consent shall not unreasonably be wilhheld. '

¢. Texes. Exceptinihg extent that you are lpx-exempt as to the tax in questicn, you are responsible for any saies,
uss, VAT, personal property o other local taxes {except lhose based on ProQuest's ncoms) or import dulies
imposed ¢n the Products,

d.  Walver, Failure to enforce any provision of this Agresment shall ot be construed o be a waluer ol such
prowsmn

o, Force Majeurs, Neither Party shall be fiable in damages or have the right to lerminate this Agreement for any .
delay or default In perorming hersunder if such dstay or defaull s caused by conditions beyond its control
including, but not limited to acts of God, Govemment Restrictions {including the denial or cancellation of any

- expori or other nacessary licanse), wars, acts of terrarism andfor any other cause beyond the reasonable control
of the pery whoss perfurmanoe is affected.

f.  Interpuption of On.line 8. Moither ProQuest nor its licansors shail be liabls or deamed in default of this
Agreement for any failure or delay or interruption in the on-line Products or any failure of any dguipment or
telecommuinications resufting fram any cause or circumstance beyond the reasonable control of ProQuest.

g. Entlre Agresment. This Agresment constitutes the entire agresment between the pariias hereto with respect to
its subject malier and supersedes any and all previous and contemporansous understandings or agreements
between the partiss with respect to the same subject matter and may not be amentad, except in a writing signed
by the parties. The terms of your Purchase Orders, i any. are for your convenience and do not supersede any
term or cortdition: of this Agresment, .

h, §gverahll| y. if any provigion of this Agiesmant is found mvalid of unenforceatfe pursuant to s tecres or decision
of competant |ur|sd:clron, the remainder of Ihis Agreement shafl remain valid and snforceabla decording to its
ferms.

Lingitatlon of Liabilily. THE MAXIMUM LIABILITY OF PROQUEST AND ITS LICENSCRS ARISING OUT OF ANY

rav. 01/02/09
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SCHEDULE 7. ProQuest’s Perpetnal Archive License Addendum

Perpetual Archive License Addendum -
Addendum to Electronic Products License Agreement

This Addendum governs your access to and use of cartaln of ProQuest's en-iine databases when yeu purchase the
parpetual archive option. This addendum, effective the date it ls executed by ProQuesl, applles only to those

" Products eligitle for this option and for which you have pald the applicable fee, as reflacted In the Order Form

outlining your purchase of such Praducts (the "PAL Producls”).

1.

Perpelual Archive License: Subject to iha grant of license provisions of the Electranic Products License
" Agresment (“Agraement"], ProQuest hereby grants to you a nen-exclusive, non-transferable, perpetual fcense
to the PAL Pradunts. As provided thereln, your use of the PAL Preducts shall be limited to the non-commercial
use of you and your Authorized Users. You may not sub-licenae, assign or transfar your rights or chligations
under this Agreement. You may elect to access the PAL Products through ProQuast's propristary online
.gystams in exchange for the annual access fee as sel forth below and/or you may elect to host the data using
your own systems and user interface. : : ’

2. Rastictions on Downloading and Sforage of the PAL Products for poriions theraol)

3.

You may downlcad one alectrenic copy of the PAL Products for storage on your internal systems provided
that such download does not negatively Impact other users of ProQuest’s systems, All use of any locally
storad coples of (he PAL Products ls subject to this Agreemeni. Notwithstanding Secfion 6(b) of the
Elacironic Products License Agresment Terms and Conditlons, you or your Authorized Users may extract
~ andfor complie data from your locally foaded soples of the PAL produels, provide that all such acliviies shall
be solely for the teaching, learling and research purposas of you and your Authorized Users, If you braach
any term of this Agresment, ProQuest may, in addillon to its other legal rights and remedies, terminate the
license granted and upon wiitten natice of such termination you shall cerlity the desiruction of all coples of

the PAL Praducts in your posséssion. .
Fees and Paymenls '

Solely for the purposes of your licensing of the PAL Products, the following provisions shall apply In ptace of
Sectlon 7 of Ihe Electronfc Products License Agresmeant!

You shall pay the fees for your license and acoess to the PAL Products as shown cn the applicable Order Form,
attached involce, or accepled purchase order. The fees dus for your llcense consist of the foliowing

compoenents;

a. One-lmeLlicensa fss. This fee represents a ahe-time payment for a perpetual ficenss to the PAL Products
pursuant lo the terme and conditlons outlined in the Electronic Producis License Agreament as madified by
this Addendum. This fee must be pald in fulf before the annual access can be terminated under Addandum
paragraph 4(bj. : . -

b, Annual fgeg. Centinuing suppert of your on-line access to the PAL Products |s paid for through an antiual
access fes as aet forth on the Order Form, which is n addltion to the one-time license fse. If your FAL
Products sre updated with additional content on an annual or cther basis, a data fee for he additional
content may be assassed as well. You will pay the annual data and/ar access fees {refarred to colleciively

as 'continuing service faes’) when dus.

Term and Temlnéllon : . )
Solaly in relation to this PAL Products, the following provisions shall apply in place of Ssciion 8(a} of the

Agreament;

a. Termof Licengs. You have a perpetual, non-axciusive, non-transferable lisense o the PAL Proclucts. Your
continuing on-line aceess Into ProQuest's central host on-line system after the first year of this licensa will
be maintalned provided you pay the applicable access and data fess as invaiced annually by ProQuast.

b. Termingtion of Annual Access and Data Updales, Should you terminate your continuing onine access to
the PAL Froducts by shoosing not to pay the annual continulng service fees or If ProQuest ceases to maka
the PAL Products available through & central host on-line syslem or the equivaient, ProQuest wil! provide
you with an slectronlc copy of the PAL Producis data (Images, ABCH tex! and meta-data as applicabls) at
that time ins a format of ProQuest's cholcs. You will relmburse ProQuest for the cost of the electronic copy
on 2 cost recovary basis. Your contlnuad use of the PAL Products remalns subject to the pravigions of the
Electronic Products License Agreement as amandad by this Addendum.

Excep! as-modified hersin, the Agraement remains In fuli forca and effect. ' ) " 1ev.03/27TI08
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SCHEDULE 9, Terms and Condition;s for the Use of the Source Institution’s Name,
- Trademark and Logo : )

BNFEP holds a non-exchusive use license for four trademarks owned by the Bibliothégue nationale
de France (hereinafter the “Source Institution"): two "BNF" word marks, one figurative mark
depicting a curly brace and one and one "Bibliothéque nationale de France" word and figurative
mark depicting a curly brace in a square near the expression "Bibliothéque nationale de France"
(hereinafter "the Marks"), '

. BNFP is authorized to grant to its partners and customers operating sub-licenses for the Marks as

part of the marketing of digitized Source Materials and products developed from them, subject to
prior written validation of each project by the Source Institution,

ProQuest wishes to use the Marks as part of its marketing of digitized Source Materials and
products developed from them, '

The purpose of this schedule is to grant a non-exclusive sub-license for the Marks to ProQuest.

Article 1 Descripﬁon of the marks covered by the sub-license
BNFP helds a non-exclusive license to use the following Source Institution marks:

" . The French word mark BNF registered 27 April, 1999, renewed 27 April 2009 and registered
with the Institut National de la Propriété Industrielle (INPT) under number 99788838, in classes
1,2,3,4,5,6,8,9,14, 16, 18, 19, 20, 21, 24, 25, 28, 35, 37, 38, 39, 40, 41 and 42.

- The French word mark BNF registered 27 April 2009 and registered with the Institut National
de la Propriété Industrielle (INPI) under number 09/3650695 in Classes 3, 6, 9, 14, 16, 18, 20,

24, 37, 38, 39, 40, 41, 42 and 45. '

- The French figurative mark registered 24 June 1996, renewed 19 June 2006 and registered with
the INPI under the number 96631290 in Classes 01, 02, 03, 04, 05, 08, 09, 11, 14, 16; 18, 19, 20,
21, 24, 25, 27, 28, 34, 35, 37, 38, 39, 40, 41, 42, 43, 45. _

- The French figurative mark registered 24 June 1996, renewed 19 June 2006 and registered with
the Institut National de 1a Propriété ndustrielle (INPT) under the number 96631291 in Classes 1,
2,3,4,5,6,8,9,11, 14, 16, 18, 19, 20, 21, 24, 25,27, 28, 34, 35,37, 38, 39, 40,41, 42

Article 2 Scope of the sub-license of the marks

2.1  BNFP grants to ProQuest a non-exclusive use sub-license for the Marks listed in Article 1
of this Schedule, for the products and services listed in the Schedule to the Digitization and

Distribution Agreement (Appendix 9-1);
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For all the Territory, which means (i) the countries covered by the registrations of the Marks.
{the “Registered Territory”) and (ii} the rest of the world (the “Unregistered Territory”).
BNFP confirms that the license granted does not conflict with any other license, contract or
obligation BNFP may have with any third party and further BNFP confirms that it has not
received notice from any third party claiming that the BNFP’s previous use of the Marks in the
Unregistered Territory infringes the rights of such third party but any use of the Marks in the
Unregistered Territory shall be entirely at the risk of the ProQuest

The BNFP will provide reasonable assistance in the remediation of any trademarlc dispute arising
~ from ProQuest’s adherence to the use terms of this trademark sub Jicense, ProQuest may remove
the logo and the Marks from its products and services as necessary for the settlement of any such
dispute provided that ProQuest will maintain the identification of the source of the Source

Materials to the fullest extent possible.

Notmthstandmg its reasonable cooperation, the BNFP gives 1o warranty or assurance (express
- or implied) regarding the use of the Marks in the Unregistered Teritory and ProQuest agrees and

acknowledges that:

2.1.1. the Marks is only registered in the Registered Territory; -
2.1.2. the BNFP may not have the right to. grant any licence to use the Marks in the

~ Unregistered Tertitory; and
2,1.3. the use of the Marks in the Unregistered Territory might mfrmge the rights of

third part:es

2,2 This sub-license is exclusively limited to the following uses of the Marks, within the
limnits set out in Article I A of the Digitization and Distribution Agreement:

- affixing them onto any ProQuest communication medium, for the promotion of its

activities relating to Source Materials, including on advertising media;
- afflxmg them to the products and services sold by ProQuest relating to Source Materiais.

BNFP also allows ProQuest to combine the figurative and word marks listed in Asticle 1, under
the present sub-license, in the form of a logo which complies with the reproduction enclosed in
Schedule 9-2, in patticular in terms of color cedes and typography, sizes may however be
adapted to the communication media or use.

ProQuest may not use the Source Institution logo as its own logo, in particular to 1dent1fy itself to
third parties or to register it with a national or international trade mark office.

ProQuest undertakes to have BNFP validate in writing the visual presentation of any proposed
use of the Marks and logo before any communication to the public.

2.3  The sub-license for the Source Institution Marks granted by the BNEP to ProQuest is
granted on a strictly personal basis and may not be assigned, transferred or sub-licensed.
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24  ProQuest undertakes, throughout the'Digitization and Distribution Agreement, to use the
. Marks seriously and loyally and to justify their use to BNFP at the latter's request.

2.5  ProQuest may not, either during the Digitization and Distribution Agreement or after its
expirdtion, register the Source Institution's Marks as .its own in couniries where these
registrations have not yet been made or requested by the Source Institution. Neither may

ProQuest use ot cause to have registered in its name or on its behalf by a third party marks liable

to create confusion with the Source Institution's Marks.
Article 3 Sub-license price

This sub-license for the Marks is granted in return for consideration. The price of the sub-license
is included in BNFP remuneration set out in the Digitization and Distribution Agreement.

Ariicle 4 Publicity formalities

Upon BNFP’s request, ProQuest _shall cooperate in the complstion of the registration formalities
for the sub-license of the marks in the Registre National des Marques (National Register of

Trademarks) held by the INPL BNFP shall bear the cosis of the preparation and registration fees

for the sub-license.

ProQuest and BNFP agree to sign all documents, powers of attorney or other elements needed for
the: régistration of the sub-license in the Registre National des Marques (National Register of

Trademarks).
Article 5 End of the Digitization and Distribution Agreement
In the event of the termination of the Digitization and Distribution Agree.rnent for any reason

whatsoever, ProQuest agrees not to make any further use of the Marks.

SCHEDULE 9 -1: List of products and services of the Marks coveréd By the sub-license

Class Produets and Services

databases for educational and cultural purposes

38

rental of access time to & database server centre

SCHEDULE 9 -2: Source Instituti('m Logo .
( B F Bibliothéque
| n | nationale de France
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SCHEDULE 12. Formafs for Reporting Docaments und_er'_Section v fC)

On a guoarterly and annual basis, ProQuest shall provndc BNFP with the follomng mchcators
Collection by Collection and globally:

For other, commercial uses of Dlgluzed Material than the sales of Collections, ProQuest. shatl
also provide similar indicators.

Regarding BNFP’s contribution to ProQuest digitization costs, ProQuest shall provide BNFP
with material evidence of all costs (billings from: third parties, etc.) and & quarterly and annuval
report including the following details:

» Number of pages digitized

ProQuest will make available to BNEP a reporting system from which the BNFP will be able to
_calculate numbers of pages and documents digitized on a weekly, monthly or annual basis as

desired.
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