MASTER ACCESS AGREEMENT

SAGE PUBLICATIONS, INC.
AND
British Columbia Electronic Library Network (BCELN)

This Access Agreement (the “Agreement”) is effective as of _ 3/30/2017

(“Effective Date”) and is entered into by and between SAGE Publications, Inc., a
Delaware corporation, located at 2455 Teller Road, Thousand Oaks, California 91320
(“SAGE”), and the BC Electronic Library Network, or BCELN, an academic consortium
with its principal offices located at W.A.C. Bennett Library, Room 7600, Simon Fraser
University, 8888 University Drive, Burnaby, BC V5A 1S6, Canada (“Customer”)
(collectively referred to herein as the “Parties”).

RECITALS

A. WHEREAS, SAGE holds a copyright or license to Products (as defined below)
and Customer desires to purchase the Products with rights to access and use the Products
pursuant to the terms and conditions herein; and

B. WHEREAS, Customer’s purchase of the Products shall entitle Authorized
Users (as defined below) certain rights to access and use the Products pursuant to the
terms and conditions herein.

NOW, THEREFORE, in consideration of the mutual promises contained herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the Parties agree as follows:

I. DEFINITIONS

The following terms shall have the following meanings:

“Authorized Users” shall mean individuals who are authorized by the Customer (which
shall include those individuals authorized by the Institutions hereunder) to access the
Customer’s information services whether on-site or off-site via Secure Authentication
and who are affiliated with the Customer as a current student (undergraduates and
postgraduates), employee (whether on a permanent or temporary basis), alumnus or
contractor of the Customer. Individuals who are not a current student, alumnus, employee
or a contractor of the Customer, but who are permitted to access the Customer’s
information services from computer terminals within the physical premises of the
Customer (“Walk-In Users”) are also deemed to be Authorized Users, only for the time
they are within the physical premises of the Customer. Walk-In Users may not be given
means to access the Products when they are not within the physical premises of the




Customer.

“Commercial Use” shall mean use for the purpose of monetary reward (whether by or
for the Customer or an Authorized User) by means of the sale, resale, loan, transfer, hire
or other form of exploitation of the Products. For the avoidance of doubt, neither
recovery of direct cost by the Customer from Authorized Users, nor use by the Customer
or Authorized Users of the Products in the course of research funded by a commercial
organization shall be deemed to constitute Commercial Use.

“Educational Purposes” shall mean for the purpose of education, teaching, distance
learning, study and/or research as described in Section V below.

“Exhibit(s)” shall mean the exhibits attached hereto and incorporated herein that identify
and describe the Products purchased and set forth the additional terms and conditions
applicable to such Products.

“Fees” shall mean the fees as set out in the applicable Exhibit(s).

“Institutions” shall mean Customer’s participating member institutions, if applicable,
identified on the applicable Exhibit(s).

“Intellectual Property Rights” shall mean patents, trademarks, trade names, design
rights, copyright (including rights in computer software and moral rights), database
rights, rights in know-how and other intellectual property rights, in each case whether
registered or unregistered and including applications for the grant of any of the foregoing
and all rights or forms of protection having equivalent or similar effect to any of the
foregoing which may subsist anywhere in the world.

“License” shall mean the non-exclusive, non-transferable right to access and use the
Products pursuant to the specific terms and conditions set forth in this Agreement and the
applicable Exhibit(s).

“Product(s)” shall mean the products, materials and/or information contained therein
that are subject to this Agreement and which are identified in the Exhibits attached
hereto.

“Product Initial Term” shall mean the timeframe for the effective dates of the
Agreement and the timeframe for hosting services.

“Reasonable Amount” shall mean not more than ten percent (10%) of any individual
book or journal issue where these are included in a database, , or what is dictated by
standard guidelines of library use, interlibrary loan practice, and copyright law.

“Schedule(s)” shall mean the schedules attached to Exhibits that provide additional
details relating to the Exhibits.



“Secure Authentication” shall mean access to the Products by Internet Protocol (“IP”)
ranges or by another means of authentication that incorporates reasonable security
measures to allow only Authorized Users to access materials.

II. GRANT OF LICENSE

SAGE hereby grants the License to Customer pursuant to the terms of this Agreement
and the applicable Exhibit(s).

III. PROPRIETARY RIGHTS IN THE PRODUCTS

On its own behalf and on behalf of the Institutions (if a consortium) and Authorized
Users, Customer acknowledges and agrees that (i) the Products and the Intellectual
Property Rights are proprietary to SAGE, (ii) the Products and the Intellectual Property
Rights shall remain the exclusive property of SAGE, and (iii) the Customer, the
Institutions and the Authorized Users shall have no rights in or to the Products and the
Intellectual Property Rights other than as set forth herein. The Products are copyrighted
by SAGE or third parties and all rights are reserved by SAGE except as set forth in this
Agreement. Neither Customer nor the Institutions shall duplicate, distribute, sell,
commercially exploit, create derivative works from, or otherwise make available the
Products or the materials and/or information contained therein, in any form or medium, to
any third party other than Authorized Users or as otherwise specifically authorized by
this Agreement.

IV. FEES

Customer shall be invoiced for the Products and shall be liable for payment of the Fees in
the attached Exhibit(s) as set forth therein.

All Fees shall be due and payable by Customer within sixty (60) days from the date of
invoice.

Fees for purchased products are non-refundable.

V. AUTHORIZED USE OF PRODUCTS

Customer, the Institutions (if applicable), and Authorized Users may use the Products for
Educational Purposes as follows:

Analysis. Authorized Users shall be permitted to extract or use information contained in
the Products for Educational Purposes, including, but not limited to, text and data mining,
extraction and manipulation of information for the purposes of illustration, explanation,
example, comment, criticism, teaching, research, or analysis.

Course Packs. Customer, the Institutions and Authorized Users may use a Reasonable
Amount of the Products in the preparation of course packs or other educational materials.



Digital Copy. Customer, the Institutions and Authorized Users may download and
digitally copy a Reasonable Amount of the Products.

Display. Customer, the Institutions and Authorized Users shall have the right to
electronically display the Products to the extent necessary to further the intent and
purpose of this Agreement.

Electronic Reserve and Electronic Learning Environments. Customer, the Institutions
and Authorized Users may use a Reasonable Amount of each of the Products in
connection with specific courses of instruction offered by Customer.

Inter-Library Loan. The Customer and the Institutions shall be permitted to use
Reasonable Amounts of the Content to fulfill occasional requests from other, non
participating institutions, a practice commonly called Inter-Library Loan (“ILL”).

The electronic form of the Products may be used as a source for ILL. Secure electronic
transmission by approved technology to fulfill ILL requests shall be permitted. Customer
and the Institutions shall include copyright notices on all ILL transmissions.
Notwithstanding anything herein to the contrary, in no event shall any non-secure
electronic transmission of files be permitted.

Print Copy. Customer, the Institutions and Authorized Users may print a Reasonable
Amount of a Product.

Recover Copying Costs. Customer and the Institutions may charge a reasonable fee to
cover costs of copying or printing portions of Products for Authorized Users.

Scholarly Sharing. Authorized Users may transmit to a third party colleague in hard copy
or electronically, Reasonable Amounts of the Products for personal use, professional use
or Educational Purposes but in no event for Commercial Use. In addition, Authorized
Users have the right to use, with appropriate credit, figures, tables and brief excerpts from
the Products in the Authorized User’s own scientific, scholarly and educational works.

Deposit. In respect of any Licensed Material of which the author is affiliated with a
Member, the Licensor will allow such author to archive or deposit a post-print, peer-
reviewed version of such Licensed Material as accepted for publication in institutional,
subject-based, national, or other Open Access Repository Services or archives.

VI. RESTRICTIONS

Except as provided herein, the Customer and Authorized Users shall not use, alter,
decompile, modify, display or distribute the Products as follows:

Alter Identification. Remove, obscure or modify copyright notices, text acknowledging,
attributions or other means of identification or disclaimers as they appear.




Alter Products. Alter, decompile, adapt or modify the Products, except to the extent
necessary to make it perceptible on a computer screen or as necessary to provide an
equivalent level of access to Authorized Users with disabilities if the Licensed Materials
are not already provided in Accessible Formats, or as otherwise permitted in this
Agreement. Alteration of words or their order is strictly prohibited.

Commercial Use. No Commercial Use of the Products shall be permitted unless the
Customer or an Authorized User has been granted prior written consent by an authorized
representative of SAGE. Use of all or any part of the Products for any Commercial Use
or for any purpose other than Educational Purposes.

Distribution. Display or distribute any part of the Products on any electronic network,
including without limitation, the Internet, and any other distribution medium now in
existence or hereinafter created, other than by a Secure Authentication; print and
distribute any portion(s) of the Products to persons or entities other than the Customer or
Authorized Users.

VII. CONFIDENTIALITY

Notwithstanding anything herein to the contrary, in no event shall Customer disclose to
anyone any of the access codes, passwords, or any other access information provided to
the Customer by SAGE to enable Customer to access and use the Products, and Customer
hereby agrees to treat all such information as strictly confidential at all times.

VIII. NO WARRANTIES

SAGE IS PROVIDING THE PRODUCTS AND THE SAGE PLATFORM IN AN
"AS IS" CONDITION. SAGE DOES NOT MAKE ANY REPRESENTATIONS OR
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO
THE PRODUCTS OR THE SAGE PLATFORM INCLUDING, WITHOUT
LIMITATION, THE USE OR RESULTS TO BE OBTAINED FROM USING THE
PRODUCTS OR THE SAGE PLATFORM.

IX. LIMITATION OF LIABILITY

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, SAGE
SHALL NOT BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL,
PUNITIVE OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT
LIMITED TO LOSS OF DATA, OR BUSINESS INTERRUPTION, ARISING OUT
OF THE USE OF OR THE INABILITY TO USE THE PRODUCT(S) AND/OR
THE SAGE PLATFORM (EVEN IF SAGE HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES). IN ADDITION, SAGE SHALL NOT BE
LIABLE FOR ANY DAMAGES OR LIABILITY THAT RESULT OR ARISE
FROM THE RESULTS OF CUSTOMER'’S USE OR INABILITY TO USE THE
PRODUCT(S) AND/OR THE SAGE PLATFORM. TO THE EXTENT THE
FOREGOING LIMITATIONS OF LIABILITY ARE, IN WHOLE OR IN PART,



HELD TO BE INAPPLICABLE OR UNENFORCEABLE FOR ANY REASON,
THEN THE AGGREGATE LIABILITY OF SAGE FOR ANY REASON AND
UPON ANY CAUSE OF ACTION ARISING OUT OF OR IN ANY WAY
RELATED TO THE PRODUCT(S) AND/OR THE SAGE PLATFORM OR THIS
AGREEMENT SHALL BE LIMITED TO CUSTOMER’S DIRECT DAMAGES
ACTUALLY INCURRED UP TO THE FEES PAID BY CUSTOMER FOR THE
PRODUCT(S) AND ACCESS TO THE SAGE PLATFORM WITHIN THE
TWELVE MONTH PERIOD PRECEDING CUSTOMER’S ASSERTION OF
LIABILITY.

X. ACCESS AND USE

The scope, terms and conditions of Customer’s License to access and use the Products
and/or the SAGE platform are as set forth in the attached Exhibit(s).

XI. SYSTEM REQUIREMENTS

Customer acknowledges that there are certain system requirements that are necessary in
order to use the Products which may be modified from time to time by SAGE during the
Term (as defined in Section XIII below) of this Agreement, and Customer and the
Institutions are financially and technically responsible for ensuring that these
requirements are met.

SAGE shall ensure that Licensed Materials will be accessible and interoperable with

prevailing web browsers including, at a minimum, the most recent two major releases and
all the associated subsets.

XII. FORCE MAJEURE

SAGE shall not be responsible or liable in any way for any failure to perform, or delay in
performance, in whole or in part, due to unforeseen circumstances or circumstances
beyond its control including, without limitation, acts of God, strikes, lockouts, riots, acts
of war, epidemics, governmental laws and regulations imposed after the fact, fire,
communication line failures, power failures, earthquakes, floods or other natural
disasters.

XIII. TERM AND TERMINATION

This Agreement shall commence on the Effective Date and shall remain in effect unless
and until terminated as permitted herein (the “Term”). Notwithstanding the foregoing,
each Exhibit attached hereto shall define the term of the license to access and use the
Product and/or the SAGE platform described in such Exhibit which may extend beyond
the Term of this Agreement in which case the terms and conditions of this Agreement
will survive and continue through the expiration date of each respective Exhibit.



Renewal of Term. This License Agreement shall renew at the end of the current term if
agreed by both parties prior to the termination of this License Agreement, and upon
execution of the required amendments.

Termination. SAGE may terminate this Agreement if Customer violates any of the terms
and conditions set forth herein.

SAGE may terminate access and use to a particular Institution if it, or one of its
Authorized Users, violates any of the terms and conditions set forth herein and refuses to
cooperate to remedy the breach.

Notice of Unauthorized Use. Upon becoming aware of any unauthorized use or other
breach, SAGE, the Customer, and the Institution will inform the others and take
reasonable and appropriate steps to both ensure that such activity ceases and to prevent
any recurrence.

The Licensor, Licensee, and Member agree to cooperate in good faith and to provide
sufficient exchange of information to prevent any further unauthorized use. The Licensor
reserves the right to temporarily suspend any Institutions’ access to Licensed Materials
for infringement of the Licensor’s intellectual property rights in the Licensed Materials or
for a breach of the terms of this License Agreement that threatens either the performance
or security of the Platform. Forthwith, after suspending such access SAGE shall issue a
notice to the Institution and the Customer of the breach, specifying the activity of the
Institution that caused the breach. SAGE shall forthwith restore access to the Institution
upon receipt of notice that such activity has ceased and that the Institution has made
reasonable efforts to protect against recurrence of such activity.

Notwithstanding anything herein to the contrary, SAGE may terminate this Agreement at
any time for any reason or no reason upon sixty (60) days’ written notice to Customer.

XIV. GOVERNING LAW AND DISPUTE RESOLUTION

This provision is removed by mutual consent of the parties.

XV. ENTIRE AGREEMENT

This Agreement along with the attached Schedules and Exhibits constitute the entire
agreement of the Parties and supersedes all prior communications, understandings and
agreements relating to the subject matter hereof, whether oral or written. In the event of a
conflict between a provision of this Agreement and a Schedule or Exhibit, the specific
provision of this Agreement shall govern unless expressly stated to the contrary in the
Schedule or Exhibit.

XVI. AMENDMENT




No modification or claimed waiver of any provision of this Agreement shall be valid
except by written amendment signed by authorized representatives of all the Parties
hereto.

XVII. SEVERABILITY

If any provision or provisions of this Agreement shall be held to be invalid, illegal,
unenforceable or in conflict with the law of any jurisdiction, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired
thereby.

XVIII. WAIVER

Waiver of any provision herein shall not be deemed a waiver of any other provision
herein, nor shall waiver of any breach of this Agreement be construed as a continuing
waiver of other breaches of the same or other provisions of this Agreement.

XIX. CONSENT TO COMMUNICATIONS

Customer hereby provides its express consent for SAGE, its affiliates and their respective
designees to contact including, without limitation, via e-mail, Customer (including its
personnel and other contacts made by SAGE during the course of its business dealings
with Customer) in connection with this Agreement and/or in connection with any
promotional, marketing, sales and/or any other business communication, correspondence
or matter related to SAGE or its affiliates.

XX. NOTICES

All notices given pursuant to this Agreement shall be in writing and may be hand
delivered, or shall be deemed received within five (5) business days after mailing if sent
by registered or certified mail, return receipt requested. Either party may from time to
time change its notice address by written notice to the other party.

XXI. ACCESSIBILITY

SAGE represents and warrants that the Services and Deliverables provided under this
Agreement support, with exceptions, Section 508 of the U.S.A. Rehabilitation Act of
1973 and the Web Content Accessibility Guidelines (WCAG) 2.0 through Level AA. On
request, SAGE shall meet and confer with applicable Customer Affiliate’s Accessibility
Office to discuss the extent of support and exceptions.

If to SAGE:

SAGE Publications, Inc.

2455 Teller Road

Thousand Oaks, California 91320
Attention: Steven M. Eden

Vice President and General Counsel



If to Customer:

BC Electronic Library Network (BC ELN)
W.A.C. Bennett Library, Room 7600
Simon Fraser University
8888 University Drive
Burnaby, BC V5A 156
Canada
XXI. ASSIGNMENT

Customer shall not assign its rights and duties under this Agreement without the prior
written consent of SAGE which shall not be unreasonably withheld. This Agreement will
inure to the benefit of and be binding upon each party and its respective successors and
permitted assigns.

XXII. SURVIVING OBLIGATIONS

The Parties’ rights and obligations, which by their nature would continue beyond the
expiration or termination of this Agreement including, without limitation, Sections V and
VI above shall survive such expiration or termination of this Agreement as required
herein or in the applicable Exhibit(s).

XXIII. ELECTRONIC SIGNATURE AUTHORIZATION

Customer and SAGE agree that this transaction may be conducted by electronic means
and the Parties authorize that their electronic signatures act as their legal signatures of
this Agreement. This Agreement will be considered signed by a party when his/her/its
electronic signature is transmitted. Such signature shall be treated in all respects as
having the same effect as an original handwritten signature. A Customer is not required
to conduct this transaction by electronic means or use an electronic signature, but if
he/she/it does so, then his/her/its authorization is hereby given pursuant to this Section.

XXIV. COUNTERPARTS

This Agreement may be executed in counterparts, which together constitute one and the
same agreement. If a party sends a signed copy of this Agreement via digital
transmission, such party, will upon request by the other party, provide an originally
signed copy of this Agreement.

IN WITNESS WHEREQOF, the Parties have executed this Agreement by their
respective, duly authorized representatives on the dates written below.



SAGE Publications, Inc.:

BY:

Steven M. Eden
Vice President & General Counsel

Customer:

BY:
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DATE:

DATE:




EXHIBIT 1
TO THE ACCESS AGREEMENT

SAGE KNOWLEDGE PRODUCT
PURCHASE TERMS AND CONDITIONS

SAGE hereby grants to Customer a non-exclusive perpetual right to use the Product in a
manner consistent with the Agreement. Such use shall be in accordance with the
provisions of the Agreement, which provisions shall survive any termination of the
Agreement.

A. PRODUCT TERM FOR ACCESS AND USE

This Exhibit shall commence on January 1, 2017 and remain in effect through December
31, 2017 (the “Product Initial Term”). The Product Initial Term may be renewed upon
SAGE’s receipt of payment of the renewal hosting fee for additional twelve (12) month
periods (each a “Product Renewal Term”) which shall be due within sixty (60) days of
the date of the invoice. The Product Initial Term and any Product Renewal Terms shall
collectively be referred to herein as the “Product Term”. On completion of the Product
Terms, SAGE’s obligations set forth in the Agreement and this Exhibit shall cease.

Notwithstanding the foregoing, the Parties may terminate this Exhibit as follows:

1. Either party may terminate upon sixty (60) days’ written notice prior to the
end of any Product Term (i.e., the Product Initial Term or any Product
Renewal Term); and

2. SAGE may terminate if payment for a Product Renewal Term is not received
within sixty (60) days of the date of invoice.

Upon expiration or termination of this Exhibit, Customer’s right to access and use the
Product(s) on the SAGE platform as set forth herein shall immediately cease.
Notwithstanding the foregoing, Customer will have the continued right to use the
Product(s) (e.g., on its own platform or on the platform of a third party) on a perpetual
basis subject to the terms of the Agreement.

Moreover, upon the effective date of expiration or termination of this Exhibit (excluding
termination due to Customer’s breach), at no penalty or charge, the Customer may
request in writing and SAGE shall deliver a digital copy of the Product(s)’ content in a
form and format designated by SAGE and the perpetual use of the Product(s) shall
remain governed by the terms of the Agreement.

B. GRANT OF LICENSE

SAGE hereby grants to Customer on its own behalf, and on behalf of the Institutions, a
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License pursuant to the terms of the Agreement and this Exhibit.

In the event SAGE removes any content from the Product(s), SAGE may, at its sole
discretion, replace such removed content with similar content which shall be selected by
SAGE at its sole discretion.

The License granted herein shall be extended to the Authorized Users of Customer (or the
Institutions, as applicable); provided, however, that the Customer (or the Institutions)
shall have communicated the terms and conditions of the License to its/their respective
Authorized Users. The Product(s) may be networked to the agreed registered IP
address(es) as listed in Schedule 1 (described below) throughout the geographic areas of
Customer or each Institution as applicable, and may also be made available remotely to
Authorized Users through secure access procedures established by Customer (or the
Institutions).

C. PERPETUAL ACCESS AND USE

For as long as SAGE provides a service of hosting the Product(s) on its platform, and
subject to payment by Customer of all Fees due under the Agreement and this Exhibit,
Customer, the Institutions (if applicable) and Authorized Users shall have unlimited
perpetual access to the Product(s), 24 hours/day, seven days/week subject to the terms of
the Agreement and this Exhibit (the “Hosting Service”). Notwithstanding the foregoing,
SAGE reserves the right to interrupt the Hosting Service without prior notice to resolve
any technical issues that may arise at any time as determined in SAGE’s sole and
absolute discretion. Customer’s use of the Product(s) shall be subject to the terms of the
Agreement and this Exhibit.

SAGE shall have the right at any time as determined in its sole discretion to cease
providing the Hosting Service. In the event SAGE elects to cease providing the Hosting
Service, Customer shall have the right to self-host the Product(s) or engage a third party
at no cost to SAGE to host the Product(s) in which case upon written request by
Customer, SAGE shall supply Customer with a digital copy of the Product(s)’ content in
a form and format designated by SAGE. Customer acknowledges and agrees that in the
event of such self-hosting or third-party hosting, Customer’s perpetual use of the
Product(s) shall continue to be governed by the terms of the Agreement.

D. INSTITUTIONS

The Customer’s participating Institutions (including their respective IP addresses) are
listed in Schedule 1, attached hereto and incorporated herein by this reference. Schedule
1 may be updated during the Product Term upon mutual agreement of the parties.

E. PRODUCTS
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The Products governed by this Exhibit are listed in Schedule 2 and are as set forth in
sk.sagepub.com of which the content therein may be modified from time to time by
SAGE in its sole discretion.

F. HOSTING FEE AND PRICING

All pricing, including annual hosting fees, is set forth in Schedule 2, attached hereto and
incorporated herein by this reference.

The Parties have executed this Exhibit by their respective, duly authorized representatives
on the dates written below.

SAGE Publications, Inc.:

BY: DATE:
Steven M. Eden
Vice President & General Counsel

Customer:

BY: DATE:
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Schedule 1 to Exhibit 1
TO THE ACCESS AGREEMENT

INSTITUTIONS & IP ADDRESSES

2017:

All TP addresses are listed on the Customer’s IP registry at http://bceln.ca/partner-
libraries/ip
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SCHEDULE 2 TO EXHIBIT 1
TO THE ACCESS AGREEMENT

PRICING

2017:

Total per Institution:

Hosting Fee:

Hosting Fee for Product Initial Term: US $§  per title with a cap of US $
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