Wednesday, April 17, 2002
bContact

bCustomerName

bStreetAddress

bCityStateZip

RE:
LIBRIS 2020 LICENSE AGREEMENT

Dear bContact,

Attached you will find two copies of the LIBRIS 2020 License Agreement.  Please sign and return both copies of the license agreement to: 


Baker & Taylor


Informata Administration & Distribution


501 S. Gladiolus


Momence,  IL  60954


Attn: Sharon Hayward

A signed copy for your files will be returned.

Please do not hesitate to contact me at 1-800-775-2300, ext. 457 should you require additional information.

Sincerely,

Sharon Hayward

Manager, Administration & Distribution

Electronic Business & Information Services

cc:
cSalesRep,  Sales Representative 

cErep, Regional Sales Manager, Electronic Services


LIBRIS 2020 LICENSE AGREEMENT


Pursuant to this Agreement dated Tuesday, April 02, 2002 between BAKER & TAYLOR, INC. ("B&T"), a Delaware corporation, and sCustomerName ("Licensee"), in consideration of the terms and provisions of this Agreement and other valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, B&T grants a license to use its LIBRIS 2020 Software and such supporting software which may be delivered to Licensee with the LIBRIS 2020 Software to enable Licensee to utilize the LIBRIS 2020 Software (the LIBRIS 2020 Software and such supporting software are hereinafter collectively referred to as the "Software") to Licensee in accordance with the following terms:


1.  License.  This license (the "License") is a non-exclusive, revocable and non-transferable right to use the Software solely in the Licensee's own business.  No ownership right is granted and Licensee has the right to use the Software only as long as this Agreement is in effect.  The Software may only be used on the computer system at the installation site specified on the attached Exhibit "A", or on a temporary basis on backup equipment at another location.  Licensee will promptly notify B&T of any change in address or equipment.


2.  License Period and Services.

2.1  The period during which the Software will be licensed to Licensee will be for the period specified in Exhibit "B", or for such other period upon which B&T and Licensee may agree in writing (as the case may be, the "Service Period").


2.2  B&T will furnish software services and functions to Licensee in accordance with the attached Exhibit "C" entitled "Software Service and Functions".  This Agreement governs the use of any or all modules of the Software that may be acquired by Licensee.


3.  License Fee.  B&T grants the License to Licensee, and Licensee accepts such License, on the terms and conditions hereof.  Licensee will pay a License Fee as specified in Exhibit "B" for each ordered Software module.  The License Fee is payable in advance in quarterly or annual installments.  B&T will invoice Licensee on a quarterly or annual basis.  Invoices will be sent to Licensee at least 30 days prior to the payment date.  All late payments will bear simple interest at the rate of 1 1/2 % per month or the maximum legal rate of interest, whichever is lower.  


4.  Non-Disclosure/Copyright.  Licensee acknowledges that the LIBRIS 2020 Software and all documentation accompanying it (including the user's manual) is B&T's proprietary information, whether or not copyrighted or patented.  No copies of the Software may be made by Licensee, except for archival or backup purposes.  Licensee will treat and protect all such proprietary or confidential items of B&T in a manner consistent with the maintenance of trade secret rights, and will take appropriate action in that regard.  Licensee will inform all of its employees, agents or consultants who have access to the Software that they cannot copy the Software, divulge its contents to any third party, or use it for their own benefit.  The parties recognize that the Software is unique and that injury to B&T would be irreparable if the Software were made available by Licensee to another person.  Accordingly, Licensee agrees that relief in the nature of a temporary restraining order, preliminary injunction and/or injunction, mandatory or prohibitive, is appropriate to prevent the delivery of any Software to any unauthorized person.  The terms of this paragraph will survive any termination or expiration of this Agreement.


5.  Return.  At the expiration or the termination of this Agreement for any reason whatsoever, Licensee at its expense will immediately return to B&T, or destroy, as B&T shall instruct, all originals and copies of the Software.


6.  Termination.  This Agreement may be terminated: (i) by either party upon a breach of this Agreement pursuant to the terms set forth in paragraph 17; or (ii) by Licensee for any reason whatsoever, upon not less than 60 days' prior written notice if, by the end of such 60 day period, Licensee has complied with the terms of paragraph 5 hereof.  


7.  Licensee's Responsibilities.

7.1  Licensee is responsible for the selection of programs to achieve the intended results, their use, and the results obtained therefrom.


7.2  Licensee has the responsibility for the results obtained from any other program used with the Software.  B&T makes no representation that the Software will execute properly with any other software program or that other programs will execute properly with the Software.  

7.3 Licensee understands and agrees that the Software 

generates results based on Licensee's data.  The accuracy of such results therefore depends on the accuracy of Licensee's data.


7.4  Licensee is responsible for all maintenance and administration of the hardware configuration specified on Exhibit "D".  This includes but is not limited to performing regular, external backups to allow for the complete recovery of data in the event of hardware or software failure of any sort, and set up and administration of the operating system, platforms and environments in such a manner to allow the Software to perform properly.  Licensee understands that B&T is not responsible for network administration, systems maintenance or hardware maintenance of any sort.


7.5  Licensee understands and agrees that B&T is not responsible for any system conflicts between the Software and any other programs or software packages.


8.  Hardware Requirement.

8.1  Licensee acknowledges it has been informed by B&T that the Software operates on the hardware configuration specified on Exhibit "D" and agrees that B&T is not responsible for testing or ensuring in any way that the Software will operate on any other configuration.  B&T assumes no obligation to modify the Software to operate on other systems.


8.2  Licensee acknowledges and agrees that any upgrades, patches, operating system changes, or significant changes in the operating environment from that specified in Exhibit "D" may adversely affect the performance of the Software and/or the level of support that can be provided by B&T.


8.3  B&T is not responsible for the impact of any environmental changes as states above, but should be notified by Licensee thirty (30) days in advance of any such changes.


9.  Enhancements.

9.1  B&T is not under any obligation to create any updates, enhancements or modifications of the Software.  Licensee receives hereunder no rights to any software developed by B&T which succeeds the Software licensed by this Agreement.  However, in consideration of Licensee's payment of the License Fee, Licensee will be entitled to receive free of charge all updates and modifications to the Software as long as the Software and the License remain current, this Agreement remains in effect and Licensee is not in default of its obligations hereunder.  


9.2  Future enhancements of the Software will be made available to Licensee for an additional fee to be determined by B&T in its sole discretion and for as long as the Software and the License remain current, this Agreement remains in effect and Licensee is not in default of its obligations hereunder.


10.  Licensee Representation.  Licensee represents, warrants and agrees that during the term of this Agreement it will not permit use of the Software by others, internal or external to Licensee's organization, whether on a time-share basis or by Licensee by any means utilizing the Software for the benefit of another person or organization, unless agreed to in writing by B&T.


11.  Modifications.  In addition to all limitations hereunder, B&T will have no liability whatsoever for any event caused by any modification, enhancement or update to the Software by any person other than B&T.  This provision does not modify any other limitation on B&T's liability or disclaimer of any warranty contained herein.  Any modified Software remains subject to all the terms of this Agreement.


12.  Support Services. 


12.1  B&T will provide support services ("Services") for the Software at no additional charge, as long as the Software is installed in object form only, and as long as Licensee is not in default of its obligations hereunder.  Services will be such as may be necessary to keep the Software in working order, and will include debugging, maintenance necessary for programming changes initiated by B&T, and free access to all upgrades and modifications to the Software.  All orders by Licensee for product from B&T through use of the Software are subject to acceptance by B&T.  B&T reserves the right to amend or limit Services for any Software which has been superseded by new versions, functions or releases upon advance notice to Licensee.  


12.2  The first year License Fee entitles the Licensee to 40 hours of on-line toll free Licensee support without charge.  Any on-line Licensee support beyond these amounts will be provided at B&T's customary rates in effect at the time.


12.3  After the first year of Services, Licensee is entitled to 40 hours of on-line toll free Licensee support without charge.  Licensee support in excess of 40 hours will be provided at B&T's customary rates.  Licensee agrees to provide access to the Software on Licensee's computer system via remote communications at a minimum of 14.4 BPS so that B&T may install and provide services in a timely and accurate fashion.  B&T will provide Licensee with a telecommunication support package which will insure security by requiring that Licensee initiate any telecommunication connection between the B&T and Licensee's computer systems.


13.  Proprietary Information and Limited License.

13.1  All programs, formulae, ideas, techniques, data and other matters used in the Software will be and remain the exclusive property of B&T except for data pertaining exclusively to Licensee and supplied by Licensee.


13.2  Licensee will comply with any copyright notices or other limitations on use applicable to software applications and other materials provided under this Agreement.


14.  File Security.

14.1  B&T will provide reasonable safeguards to insure that access to files and programs to be used by Licensee will be available only to Licensee.  Licensee will be responsible for the assignment and use of any code, password and unique terminal identification.


14.2  Licensee will take reasonable precautions to prevent the loss, erasure or destruction of its data or of any order made by Licensee.  In the event of such loss, erasure or destruction, unless the same is due solely to the negligence or malfeasance of B&T, B&T will have no liability for the cost of reconstructing such data.  In case of B&T's negligence or malfeasance, Licensee's sole remedy will be the recovery of the actual cost of reconstruction, subject to the limitations contained in paragraph 15.  Licensee will be responsible for the cost of reconstruction of any data lost due to the fault or negligence of Licensee.


15.  Limitation of Liability.

15.1  In no event will B&T be liable for any indirect, special or consequential damages or lost profits arising out of (a) B&T's breach of its obligations under this Agreement, or (b) Licensee's use of, or inability to use, the Software or Services.


15.2  B&T will not be liable, nor will B&T be deemed to be in default, for any failure or delay in performance or interruption in service due in whole or in part, directly or indirectly, to any cause or circumstances beyond the control of B&T.


15.3  Subject to the limitations on liability set forth above, B&T's entire liability for direct damages arising out of or in any way connected with this Agreement, regardless of the form of action, will be limited to a refund by B&T to the License fee actually paid under this Agreement.  Notice to B&T of the possibility of such damages will not change this remedy.


15.4  No action in any form arising out of this Agreement may be instituted by Licensee more than one (1) year after the cause of action has arisen.


Warranties/Limitation of Warranties.

16.1  Licensee takes the Software, the Services and all installation work or assistance provided or arranged by B&T, "AS IS".


16.2  B&T EXPRESSLY DISCLAIMS ALL EXPRESS OR IMPLIED WARRANTIES, INCLUDING ANY WARRANTY OR MERCHANTABILITY, WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, WARRANTY BY SAMPLE, OR WARRANTY BY DESCRIPTION.  THE SOFTWARE AND SERVICES PROVIDED BY B&T HEREUNDER (INCLUDING, WITHOUT LIMITATION, ANY SOFTWARE APPLICATIONS PROGRAM OR OTHER COMPUTER PROGRAM) ARE PROVIDED "AS IS", WITHOUT ANY PRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED (INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE), BY B&T.  B&T DOES NOT REPRESENT OR WARRANT TO LICENSEE THAT THE FUNCTIONS CONTAINED IN THE SOFTWARE WILL MEET LICENSEE'S REQUIREMENTS OR WILL BE ERROR FREE, HOWEVER B&T WILL USE REASONABLE EFFORTS TO MAKE AVAILABLE TO LICENSEE THE BENEFIT OF ANY APPLICABLE WARRANTY PROVIDED TO B&T BY ITS SOFTWARE LICENSOR OF ANY SUCH PROGRAM.


17.  Default.  If Licensee breaches its confidentiality obligations hereunder with respect to the Software, or if Licensee fails to use the Software in accordance with authorized procedures or in any way misuses the system, B&T may terminate this Agreement upon not less than ten (10) days' prior written notice to Licensee.  If either party is in default of any other obligation under this Agreement, including Licensee's payment of any fees and charges, the non-defaulting party may terminate this Agreement upon not less than 30 days' prior written notice to the defaulting party.  The non-defaulting party's exercise of its termination rights will not limit any other remedy available to it and not limited hereunder.  If this Agreement is terminated for any reason whatsoever, B&T has the right to take possession of all documentation, specifications and materials which it has provided to Licensee.


18.  Notices.  All notices, requests and other communications required or permitted to be given hereunder will be in writing and must be given by nationally recognized overnight courier with provision for payment made by the sender and with receipt acknowledged, or by certified mail, return receipt requested, postage prepaid, as follows:



If to B&T:




Baker & Taylor, Inc.




2709 Water Ridge Parkway, Suite 500




Charlotte, NC  28217




ATTN:  Libris 2020 License Department



If to Licensee:




bCustomerName




bStreetAddress




bCityStateZip




bContact


Either party may change its address by written notice to the other in the manner provided in this Paragraph.  Notice will be deemed given when received or when refused, if delivered by courier or, if mailed, six (6) days after deposit with the U.S. Postal Service.


19.  Miscellaneous.

19.1  A failure by either party to require performance of any provision of this Agreement will not affect the right at a later time to enforce the same.  No waiver by either party of any breach of any provision of this Agreement will be deemed to be or construed as a further or continuing waiver of such breach or of any breach of any other provision.


19.2  If any provision or part of this Agreement is declared illegal, void, or unenforceable, the remaining provisions will continue in full force and effect.


19.3  This Agreement will be governed by the laws of the State of North Carolina, excluding the conflict of laws provisions thereof.


19.4  This Agreement is not assignable by Licensee without the prior written consent of B&T, which consent B&T may withhold in its sole discretion.


19.5  This Agreement will be binding upon and enure to the benefit of the parties hereto and their respective successors and permitted assigns.


20.  Taxes.  Licensee will pay in a timely manner use, sales, excise, transfer or other taxes associated with the Software or Services.  

21. Survivorship.  If for any reason B&T should cease doing business, without selling or transferring the rights to the Software to any person or organization that would continue to support the Software, the terms and rights of this License will not be interrupted relative to the user's right to exercise use of the Software.


IN WITNESS WHEREOF, the parties hereto have signed this Agreement as of the date first written above.


BAKER & TAYLOR, INC.

bCustomerName

By: _____________________ 
By: _______________________


Name (Printed):



Name (Printed):


Sharon Hayward_______________ ___________________________


Title: Manager______________
Title: ____________________

EXHIBIT A - Installation Site

bCustomerName






  bStreetAddress






  bCityStateZip





             ATTN:  bContact

EXHIBIT B - Service Period and Contract Terms

bCustomerName

FIRST YEAR SERVICE PERIOD:
May 1, 2002 – April 30, 2002 (a)

TOTAL SERVICE PERIOD:

May 1, 2002 – April 30, 2002 (a)

LICENSE FEE:

$4455.00 per 12 month period to be payable in advance.





This pricing includes Title Source II with 3 users.
(a)
Assumes an installation date of  May 1, 2002 

EXHIBIT C - Software Service and Functions Descriptions

sCustomerName
System Administration (SA)

Base of all operations, including security access, backup and restore functions, CD-ROM and modem parameters and maintenance of vendor and user information.

Purchase Order Management (PO)

Allows user to create, maintain and process orders and serves as support for both fund accounting and electronic invoicing.  Interfaces with Baker & Taylor's Title Source CD-ROM if Title Search module is included.  EDI to both Baker & Taylor and Ingram with additional vendors to be added.

Title Search (CD)

Based upon Baker & Taylor's CD-ROM database, Title Search allows user to search 20 different bibliographic fields for collection development (selection list) and/or purchase orders.

Fund Accounting (FA)

Allows user to assign defaults and define funds in a four-tiered structure to encumber and expend funds. Interfaces directly with Purchase Order Management and Invoicing.

Title Source (TS)

Baker & Taylor's CD-ROM database containing bibliographic information for titles currently in-print, OP/out-of-print, PC/publication canceled, AD/apply directs, WR/not yet published, POS/publisher out-of-stock.  Includes not only books and spoken word audio cassette but video, music cassettes, music CD and CDL as well.  Updated on a weekly bases.

Invoicing (INV)

Allows user to record and track receipt of titles.  Interfaces directly with Purchase Order Management and Fund Accounting.  Allows receipt of electronic invoices.

Network Configuration(NC)

Single User

EXHIBIT D - Suggested Hardware Configuration *
sCustomerName

	Minimum Suggested Hardware

	
	
	
	

	File Server
	 
	
	 

	Minimum
	Pentium 266 MHz, 64 MB Ram, 6.0 GB Hard Disk
	
	File Server

	
	
	
	

	Recommended
	Pentium 400 MHz, 128 MB Ram, 10.0 GB Hard disk
	
	File Server

	
	
	
	

	 
	15" SVGA (1024 x 768 NI)
	
	Monitor for File Server

	 
	32 Bit TP-NIC 10/100
	
	Network Interface Card

	 
	24x CD-ROM Drive
	
	CD-ROM Drive and Controller

	 
	2/4 GB DAT Backup Drive
	
	Digital Audio Tapa Backup Drive for Server

	 
	90 Meter DAT Taoe Cartridges
	
	Backup Tape Cartridges

	 
	Netware 4.11 or NT 4.0
	
	File Server operating system for X-users

	 
	ARCserve
	
	File Server backup software for X-user System

	 
	APC Smart-UPS
	
	Uninterruptable Power Supply

	 
	X-Port 10/100 Base T hub
	
	Network Cabling System

	
	
	
	

	Local Workstation / Stand Alone System
	 
	
	 

	 
	Pentium 233 MHz, 64 MB Ram, 1.0 GB Hard disk
	
	Network Workstation

	 
	15" SVGA (1024 x 768 NI)
	
	Monitor

	 
	Windows 95, Windows 98, Windows NT Workstation
	
	Workstation Operating System

	 
	32 Bit TP-NIC 10/100
	
	Network Interface Card

	 
	MultiTech External 28.8 Modem w/cable (Modem is required for one workstation only)
	
	Modem for Order Communication and Maintenance

	
	
	
	

	Printers
	 
	
	 

	 
	Laser Printer w/LAN Connection
	
	 

	 
	24-Pin 132 Column DOT Matrix Printer w/cable
	
	 

	 
	
	
	


