Ex Libris – RePEc Primo Publishers Agreement (EXL 062211)


AGREEMENT

This agreement (the “Agreement”) is made this _____________ (the “Effective Date”) between _______________________ with business offices at _____________________ (hereinafter “Publisher”) and Ex Libris Ltd., with business offices at Bldg. 8-9 Malcha Technological Park, Jerusalem, 91481, Israel and its affiliates (hereinafter “Ex Libris”).

1. Background
a) Ex Libris and/or its affiliates own and operates the Primo Discovery and Delivery service and the Primo Central Index, an internet based application or information service that serves the library and/or institutional market; and 

b) Publisher publishes content which is of interest to Ex Libris Customers and Publisher would like to make its content more discoverable to Ex Libris Customers; and
c) Publisher and Ex Libris wish to facilitate the use of the Published Materials to Ex Libris Customers via Primo and/or Primo Central Index. 

NOW THEREFORE, in consideration of the foregoing and the covenants and promises contained herein, the Parties agree as follows:

2. Definitions
a) “Confidential Information” - means all information of a Party in any and all medium including, without limitation the Published Materials, a Party's technology, know-how, inventions (whether or not patentable), discoveries, іdeaѕ, designs, conceptѕ processes, technіqueѕ models, ѕpecіfіcatіonѕ, drawіngѕ, dіagramѕ, data, and/or trade and business secrets relating to any line of business of said Party, cuѕtomer lіѕtѕ, member lіѕtѕ аnd іnformatіon, reportѕ, ѕtudіeѕ аnd other technіcal and buѕіneѕѕ іnformatіon of such Party.  
b) “Ex Libris Customers” - means individuals and institutions (academic, public, corporate, governmental) whose users are licensed by Ex Libris or its distributors to use its Service.

c) “Primo Central Index” – means the Ex Libris hosted service that indexes the Published Materials and thereby enables users to query these together with other library resources and to receive unified results ranked by relevance to the query.
d) “Published Materials” - means the publisher content as described in Schedule 1 attached hereto.
e) “The Service” - means discovery and/or delivery services provided by Ex Libris’ Primo and/or Primo Central Index.
3. Indexing and Access
a) Publisher agrees to provide Ex Libris, in a manner defined in Schedule 2 attached hereto, the metadata and full text of the Published Materials as well as any subsequent updates, issues and/or corrections pertaining thereto, all to be provided in electronic format promptly and in any event no later than the time as they are published in electronic form. 

b) Publisher agrees to allow Ex Libris to use the Published Materials for the limited purpose of the Service. Unless otherwise agreed, the full text of the Published Materials or references will not be displayed within the Service; the full text and any objects, and references contained within or derived from the content will be used solely to facilitate discoverability and enhance search functionality of the Service. Snippets may be included in the search results. Snippets are a maximum of 161 characters in length.
c) When appropriate, Ex Libris Customers will be directed to the Publisher site for content delivery via the Ex Libris Customer’s OpenURL Link Resolver.
d) Ex Libris shall provide the Publisher with usage statistics with respect to the Published Materials (the “Reports”), the format of which shall be mutually agreed upon. Ex Libris shall provide such Reports to Publisher on a monthly basis, beginning as of December 2011. Such Reports are deemed to be Confidential Information.
4. Marketing And Advertising
a) Each party shall have the right to include in its marketing and promotional materials, the other’s name and associated trademarks, trade names, logos and insignias (the “Marks”), subject to the party using the Marks giving the appropriate trademark and copyright attribution to the other party. However, nothing in this Agreement grants either party any right to use the other party’s Marks except as specified herein.

b) Neither party shall make any public announcement regarding the existence or content of this Agreement without the other party’s prior written approval, such approval not to be unreasonably withheld; provided, however, that no such approval shall be required with respect to any announcement made to such party’s customers and/or prospective customers.

5. Term
The initial term of this Agreement shall be a period of thirty six (36) months, beginning on the Effective Date (the “Initial Term”); provided, however, that in the event that the Publisher does not provide Ex Libris with the Published Materials within thirty (30) days from the Effective Date, the Initial Term shall be extended to also include the time elapsed between the Effective Date and the date of the first delivery of Published Materials to Ex Libris.  The Agreement shall be renewed automatically for successive periods of twelve (12) months each unless Publisher or Ex Libris elects not to renew this Agreement by giving the other party written notice thereof not less than ninety (90) days prior to the end of the Initial Term or any renewal term of this Agreement.
6. Fees
No fees will be exchanged by Ex Libris and Publisher.
7. Representations and Warranties of Publisher
The Publisher hereby represents and warrants that: (i) Publisher owns or has the right to license all intellectual property rights subsisting in the Published Materials and necessary to enable Ex Libris to exercise the rights granted hereunder, and Publisher has the right to enter into this Agreement with Ex Libris and to license the Published Materials or portions thereof to Ex Libris as set forth in this Agreement; (ii) the Published Materials or portions thereof do not infringe the intellectual property rights of any third parties; (iii) there is no outstanding claim or, to the best of Publisher’s knowledge, threatened claim of any kind whatsoever against any right, title or interest in or to the Published Materials or portions thereof which could adversely affect the rights granted to Ex Libris hereunder; and (iv) the Agreement has been duly executed and delivered on behalf of Publisher, and constitutes a legal, valid and binding obligation of Publisher and is enforceable against it in accordance with its terms. 
8. Confidentiality
a) During the course of the performance of this Agreement, either party may receive or have access to Confidential Information. Neither party shall, without obtaining the prior written consent of the other party, disclose to any third party or use for any purpose other than the performance of obligations or rights under this Agreement: (a) any Confidential Information of the other party, or (b) any information or materials developed by it based on the other party’s Confidential Information.

b) Each party agrees that it shall disclose Confidential Information of the other party only to those of its employees or consultants who need to know such information.
c) Each party will immediately give notice to the other party of any unauthorized use or disclosure of the Confidential Information. Both parties agree to assist in the remedy of any such unauthorized use or disclosure of the Confidential Information. 
d) Confidentiality becomes inoperative as to such portions of the Confidential Information which (i) are or become generally available to the public through no fault or action by either party or by its agents, representatives or employees, or (ii) becomes available to either party on a non-confidential basis from a third-party source; or (iii) was already known to either party at the time of disclosure.
9. Copyright; Proprietary Rights; Trademarks
a) Neither Party shall have any rights in the other party’s copyright and all other proprietary rights. 

b) Nothing in this Agreement grants Ex Libris any right to use Publisher’s Marks except as specified herein.
c) Nothing in this Agreement grants Publisher any right to use Ex Libris’ Marks except as specified herein.
10. Termination And Disputes
a) Either party shall have the right to terminate this Agreement upon a breach of any of its terms by the other party which is not cured within thirty (30) days after written notice thereof from the other party.

b) Upon the expiration or termination of this Agreement for any cause, 

i) Each party shall promptly return to the other all Confidential Information (and material derived from such Confidential Information) which is in the possession or control of such party or its advisors, and shall certify in writing that neither it nor its advisors have retained any of the other party’s Confidential Information.
ii) Ex Libris will cease use of Published Materials in the Service no later than ninety (90) days. Following that, Ex Libris will promptly destroy and erase all Published Materials obtained from Publisher under this Agreement. 
iii) Ex Libris and Publisher will discontinue use of any promotional or other materials that refer to the Published Materials within thirty (30) days. 

c) Expiration or termination of this Agreement by either party shall not affect the rights and obligations of the parties accrued prior to the effective date of such expiration or termination. The rights and duties under Sections 6, 8, 9, 10, and 11 will survive the termination or expiration of this Agreement.
11. Miscellaneous
a) Force Majeure 
Neither party shall be liable hereunder by reason of any failure or delay in the performance of its obligations hereunder (except for payment of money) on account of strike, shortages, failure of suppliers, riots, insurrection, fires, floods, storms, earthquakes, acts of God, war, government action, labor conditions, or any other cause which is beyond the reasonable control of such party.
b) Waiver
Waiver by either party of any default by the other shall not operate as a waiver of successive defaults and all rights and covenants shall continue notwithstanding one or more waivers. Failure of either party to insist upon strict performance of one or more or all terms and conditions of this Agreement, or to exercise any rights hereunder, shall not be deemed a waiver thereof, but such terms and conditions shall continue and remain in full force and effect.

c) Entire Agreement
This Agreement contains the entire agreement of the parties as to the Service and the Published Materials. This Agreement supersedes any and all written or oral prior agreements and understandings with respect to same. This Agreement may only be amended or modified in writing and signed by the parties. 

d) Governing Laws
This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to principles of conflict of laws. 
e) Successors
The provisions of this Agreement shall be binding upon and inure to the benefit of the parties, their successors, and permitted assigns.

f) Assignment
This Agreement may not be assigned by either party without the prior written consent of the other party which shall not be unreasonably withheld; provided, however, that Ex Libris may assign this Agreement to an affiliate, subsidiary and/or parent of Ex Libris without the prior written consent of Publisher.
g) Notices
Any notice hereunder shall be sent by personal delivery (including by overnight courier service) fax, registered mail or certified mail, postage or other charges prepaid, addressed as follows:
To Publisher at: ____________________


_____________________



_____________________



_____________________

To Ex Libris at: CFO 



  Ex Libris Ltd.


  Bldg. 8-9 Malcha Technological Park 
  Jerusalem, 91481


  Israel


  Tel: +972 2 649 9100 
  Fax: +972 2 679 8634
or to such other address as may be designated by a party by written notice to the other. All notices shall be effective upon delivery.

h) Severability
All of the clauses of this Agreement are distinct and severable and if any clause shall be deemed illegal or unenforceable for any reason, it shall not affect the legality and enforceability of any other clause of this Agreement. 

IN WITNESS WHEREOF, Publisher and Ex Libris have caused this Agreement to be executed by their respective duly authorized officers.

[Publisher Name]_________________________
BY:
_________________________________________

NAME AND TITLE: ______________________________

DATE:
__________________________________________

Ex Libris Ltd.
BY:
_________________________________________

NAME AND TITLE: ______________________________

DATE:
__________________________________________

Schedule 1:
List OF PUBLISHED Materials
[please provide a general description of the content provided]
Schedule 2:
Technical Details

a. Format of the metadata and the full text
________________________________________________

________________________________________________
________________________________________________

b. Method for delivery of the data (e.g. ftp, OAI-PMH, etc.)
_________________________________________________
_________________________________________________

c. Delivery restrictions if applicable. 
___________________________________________________________
____________________________________________________________

____________________________________________________________
____________________________________________________________

Technical Contacts:
Publisher:
____________________________________________________________
____________________________________________________________

____________________________________________________________
____________________________________________________________

Ex Libris:

Idan Soffer
Ex Libris Ltd.
Bldgs. 8-9, Malcha Technological Park

Jerusalem, 91481

ISRAEL

Tel: +972 2 649 9100

Fax: +972 2 679 8634

PCO@exlibrisgroup.com
_____
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Ref: 
Ex Libris
_____
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Ref: 
Ex Libris

