CONTENT LICENSE AGREEMENT
BETWEEN
MIDDLE TENNESSEE STATE UNIVERSITY
AND
LICENSEE

This Content License Agreement (“Agreement”) is entered into as of the date of the final signature below (“Effective Date”), by and between Middle Tennessee State University (“MTSU”) and INSERT (“Licensee”). MTSU and the Licensee are sometimes referred to individually as a “party” and collectively as the “parties.”
WITNESSETH

In consideration of the mutual promises herein contained, the parties have agreed and do hereby enter into this Agreement according to the provisions set forth herein:

1. MTSU hereby grants to Licensee a nonexclusive license to use the content described below (“Licensed Content”) subject to the terms and conditions set forth herein:

INSERT

2. In addition to the Licensed Content described above, MTSU shall provide the following documentation and/or instruction: 

INSERT

3. Licensee agrees to the following restrictions on use of the Licensed Content:
INSERT

4. The term of this Agreement shall commence on the Effective Date and shall continue through INSERT END DATE, unless earlier terminated in accordance with this Agreement.

5. In consideration for the license granted, Licensee shall pay to MTSU the total sum of $INSERT AMOUNT USD pursuant to the payment schedule as follows:

INSERT

6. MTSU shall deliver the Licensed Content according to the following terms:

a. MTSU shall deliver the Licensed Content described above within a reasonable time following execution of this Agreement and receipt of the required payment under Section 5, subject to Licensee’s compliance with the terms of this Agreement.

b. MTSU is the owner of the Licensed Content described above or otherwise has the right to grant to Licensee the license granted herein without violating the rights of any third party, and there is no actual or threatened suit by any such third party based on an alleged violation of such right by MTSU.

c. The parties understand that MTSU makes no warranties whatsoever regarding performance under this Agreement, and it is understood that no warranties arise by its express terms or by operation of law so that there are no warranties under this Agreement whether express or implied. 

7. Unless otherwise specified herein, Licensee shall be permitted to make one copy of the Licensed Content for archival purposes only. Said copy shall bear all copyright, trademark, and other proprietary notices included in the original Licensed Content package.

8. Neither party may assign this Agreement without the other party's prior written consent.

9. Licensee warrants that no fee has been nor shall be paid directly or indirectly to any officer or employee of MTSU or State of Tennessee as wages, compensation, or gifts in exchange for acting as officer, agent, employee, sub-contractor, or consultant in connection with this Agreement except as provided herein.

10. In accordance with T.C.A. § 12-3-309, the parties hereby attest that they will not knowingly utilize the services of illegal immigrants in the performance of this Agreement and will not knowingly utilize the services of any subcontractor, if permitted under this Agreement, who will utilize the services of illegal immigrants in the performance of this Agreement.

11. This Agreement shall be governed by and construed in accordance with the laws of the State of Tennessee without regard to its conflict of law principles. The parties shall make good faith efforts to resolve disputes informally prior to resorting to legal action. Any and all claims against the State of Tennessee, including MTSU or its employees based upon this Agreement, shall be heard and determined by the Tennessee Claims Commission in the manner prescribed by law. Damages recoverable against the State shall be limited expressly to claims paid by the Claims Commission pursuant to T.C.A. § 9-8-301 et seq.

12. Notice.
a. For a notice or other communication under this Agreement to be valid, it must be in writing and delivered (1) by hand, (2) by a national transportation company, with all fees prepaid, (3) by registered or certified mail, return receipt requested and postage prepaid, or (4) by electronic mail (email), with confirmation of receipt (such as a manual reply or read receipt).
b. Subject to sub-section (d) below, a valid notice or other communication under this Agreement will be effective when received by the party to which it is addressed. It will be deemed to have been received as follows:
i. if it is delivered by hand, delivered by a national transportation company, with all fees prepaid, or delivered by registered or certified mail, return receipt requested and postage prepaid, upon receipt as indicated by the date on the signed receipt; 
ii. if it is sent by email, upon the sender receiving a reply email from the recipient acknowledging receipt, or, in the absence of such a reply, proof that the email was sent to the correct email address without a bounce-back or undeliverable notice;
iii. if the party to which it is addressed rejects or otherwise refuses to accept it, or if it cannot be delivered because of a change in address for which no notice was given, then upon that rejection, refusal, or inability to deliver.
c. For a notice or other communication to a party under this Agreement to be valid, it must be addressed using the information specified below for that party or any other information specified by that party in a notice in accordance with this section.

Licensee: 	Notices to the Licensee shall be sent to the Licensee's last known email address or physical address as provided by the Licensee to MTSU at the time of contract execution or as later updated by written notice to the MTSU.

MTSU: 	1301 E. Main St.,
Cope Admin. Bldg., Ste. 114
Murfreesboro, TN 37132
ATTN: Contract Office – Notice
Email: contracts@mtsu.edu

d. If a notice or other communication addressed to a party is received after 4:30 p.m. CST on a business day at the location specified in the address for that party, or on a day that is not a business day, then the notice will be deemed received at 8:00 a.m. CST on the next business day.

13. The Licensee agrees to indemnify and hold harmless MTSU, the State of Tennessee, and their trustees, officers, employees, and agents from and against any and all claims, liabilities, losses, damages, and causes of action arising out of or related to the Licensee’s use, possession, custody, or operation of the Licensed Content, including the acts or omissions of the Licensee, its employees, agents, contractors, or any person acting for or on its behalf. In the event of any claim or suit subject to this Section, the parties shall provide reasonable notice to one another and cooperate as reasonably necessary in responding to such claim. Nothing in this Agreement shall be construed to grant Licensee the right to represent or control the defense of MTSU, as representation of the State of Tennessee is governed exclusively by Tenn. Code Ann. § 8-6-106. Nothing in this Agreement shall be construed as a waiver of the State of Tennessee’s sovereign immunity or as authorizing claims against MTSU except as permitted under the Tennessee Claims Commission Act, Tenn. Code Ann. § 9-8-301 et seq.

14. This Agreement may be terminated by either party by giving written notice to the other at least 30 days before the effective date of termination. In that event, MTSU shall be entitled to receive just and equitable compensation for all license fees earned and authorized costs incurred, if any, as of the termination date.

15. This Agreement may be modified only by written amendment executed by all parties hereto.

16. The parties are independent contractors with respect to each other. Nothing contained herein shall create any association, partnership, joint venture, employment or agency relationship between them or any third party.

17. The parties agree to comply with Titles VI and VII of the Civil Rights Act of 1964, Title IX of the Education Amendments of 1972, Section 504 of the Rehabilitation Act of 1973, Executive Order 11,246, the Americans with Disabilities Act of 1990, and the related regulations to each. Each party assures that it will not discriminate against any individual including, but not limited to, employees or applicants for employment and/or students because of race, religion, creed, color, sex, age, disability, veteran status, or national origin.

The parties also agree to take affirmative action to ensure that applicants are employed and that employees are treated during their employment without regard to their race, religion, creed, color, sex, age, disability, veteran status, or national origin. Such action shall include, but not be limited to, the following: employment, upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection available to employees and applicants for employment.

18. The entire contract between the parties consists of this sole Agreement and any addenda and/or amendments to this Agreement hereafter executed by authorized representatives of both parties. 

19. If any provision of this Agreement is held invalid or otherwise unenforceable, the enforceability of the remaining provisions shall not be impaired thereby.

20. The failure by any party to exercise any right provided for herein shall not be deemed a waiver of any right hereunder.

In witness whereof, the parties, through their authorized representatives, have affixed their signatures below.

LICENSEE						MIDDLE TENNESSEE STATE UNIVERSITY
	

Signature:						Signature:       	

Printed Name:						Printed Name	Drew Harpool

Title:							Title:	          	Vice President, Business and Finance

V4

Date:							Date:
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