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SPECIES DATABASE ACCESS AGREEMENT

Between

Species 2000

And

[Database custodian] 
ACCESS AGREEMENT FOR USE OF SPECIES DATABASE(S)

This non-binding Access Agreement is made on [Date] ___________________________________ 

BETWEEN

(1) Species 2000, a company limited by guarantee (that is by the terms of its incorporation not trading for profit), with its registered office at The University of Reading, School of Plant Sciences, Reading RG6 6AS, UK (Species 2000); and

(2) [Database custodian name and contact address]



the Species Database(s) Custodian (SDC)

DEFINITIONS

1.
SDC is the owner or custodian of the Species Database(s) referred to in Schedule One, “the Species Database(s)” which include(s) the Standard Data (as defined in Schedule Four, “the Standard Data”), and has the authority to enter into this Agreement.

2.
Following a peer review process Species 2000 wishes to have access to the species database(s) as listed in Schedule One of this Agreement for use of the Standard Data (as defined in Schedule Four, “the Standard Data”) for the purposes of compiling and publishing a checklist of species in an annual edition on CD-ROM or similar medium and by way of an on-line resource (“Annual Checklist”) and for the purposes of compiling and publishing by way of an on-line resource a dynamic checklist (“Dynamic Checklist”) both of which involve incorporating the Standard Data alongside material from other providers and Species 2000 intends to sub-license this information to third parties.

3.
The parties record here the terms of this Access Agreement.

PROVISIONS

1. Access Agreement
In consideration of Species 2000 making the Standard Data available to the public free of charge in accordance with the terms of this Agreement, SDC grants to Species 2000 free of charge, permission to use the Standard Data for the uses described in Schedule Two of this Agreement.


2. Duration

This Agreement shall be effective for an initial period of five (5) years from the above date and then be renewed automatically on an annual basis unless terminated by either party giving notice as set out in clause 4.1 of this Agreement.


3. Responsibilities

3.1. SDC and Species 2000 agree to the responsibilities as set out in Schedule Three of this Agreement.

3.2. Species 2000 will use reasonable endeavours to display the Standard Data in its original form without biological or taxonomic editing but shall not be liable for any distortions, misrepresentations or errors it may make in relation to the Standard Data.  In order to provide uniformity and integration over the sectors provided by all contributors, SDC permits the labelling of taxonomic sectors and fields to be chosen by Species 2000.

4. Termination

4.1. This Agreement may be terminated at any time by either party giving three (3) calendar months written notice to the other party.


4.2. Each party shall have the right to terminate this Agreement immediately by written notice to the other party in the event that the other party shall fail to perform or observe any of the obligations on its part to be performed or observed under this Agreement; this written notice shall have no effect if the party remedies any such failure within three (3) calendar months of such written notice being served.

5. Consequences of Termination
In the event of termination for any reason:

5.1. From the date of termination Species 2000 shall not include the Standard Data in any future Annual Checklist unless the next CD-ROM (or similar medium) is at the time of termination already in production, in which case Species 2000 may proceed with production and distribution.

5.2. Species 2000 shall within three (3) calendar months from the date of termination not enable any further access to the Standard Data via the Internet or other public network, with the exception of Standard Data entered to the Annual Checklist in production and in archive versions of the Dynamic and Annual Checklists.

5.3. Both parties shall within three (3) calendar months from the date of termination remove the other party’s material from its products or services with the exception of Standard Data entered to the Annual Checklist in production and in archive versions of the Dynamic and Annual Checklists.

5.4. Species 2000 shall within three (3) calendar months from the date of termination return to SDC, deliver to SDC or destroy (at SDC’s election) all copies of the Species Database(s) in its possession which shall include the deletion of all electronic copies of the Species Database(s) within Species 2000 control, with the exception of Standard Data entered to the Annual Checklist in production and in archive versions of the Dynamic and Annual Checklists.  

5.5. Species 2000 may continue to provide Internet or other public network access to archived copies of the Standard Data held in the Species 2000 web site as long as Species 2000 makes it clear to third party users when they access this data:


5.5.1. that the Agreement between Species 2000 and SDC has been terminated either entirely or with regard to specific Standard Data;

5.5.2. that the Standard Data is an archived version and may have been superseded;

5.5.3. the date of the termination of the Agreement between Species 2000 and SDC.


Downloading from archive copies of the SDC’s Standard Data on the Internet shall after termination be limited to a maximum of 100 species per request.


6. Temporary Continuation

Where an SDC becomes insolvent, dies, or ceases to operate, or ceases to respond to repeated communications Species 2000 may continue to access the Standard Data in good faith (and in its discretion to assist with the maintenance of this) until arrangements are notified by SDC or its legal representative.

7. Dispute Resolution

7.1. Any dispute arising out of or in connection with this Agreement shall be referred to a single expert to be agreed by the parties or failing agreement within three (3) months of either party giving notice to the other of a request to appoint an expert, such expert will be appointed by the President for the time being of the Law Society of England and Wales on the application of either party.


7.2. Any person to whom a reference is made will act as an expert and not as an arbitrator.  The parties agree that the decision of the expert (which will be given in writing stating reasons) will be final and binding on the parties.


7.3. The costs of the reference to an expert will be borne in the first instance by the party making the reference.  The expert will in his decision determine the liability for such costs, which decision will be final and binding on the parties.

8. Intellectual Property

8.1. Species 2000 acknowledges that all intellectual property rights that subsist in the Species Databases(s), the Standard Data and the marks and devices that serve to identify the Species Databases(s), the Standard Data and SDC belong to SDC.


8.2. Species 2000 acknowledges that it is not entitled to any rights in respect of the intellectual property rights in the Species Database(s) and the Standard Data, nor is it entitled to use the marks and devices that serve to identify the Species Database(s), the Standard Data and SDC except as expressly provided in this Agreement.

8.3. If Species 2000 obtains any intellectual property rights in respect of any amended, edited or improved versions of the Species Database(s) or the Standard Data, Species 2000 hereby assigns all such intellectual rights to SDC PROVIDED that this does not include ownership of any intellectual property rights (including database rights) that may subsist in compilations of the Standard Data when it is incorporated with other data.  

9. General

9.1. This Agreement constitutes the entire agreement between the parties relating to its subject matter and supersedes any previous agreement between the parties relating to its subject matter.

9.2. Any notice or other documents to be given under this Agreement shall be given by sending the same in a pre-paid first class or, where applicable, airmail letter or by courier to the address of the relevant party set out in this Agreement or to any address which that party may have notified to the other for such a purpose.  Any notice sent my post or courier shall be deemed to have been delivered 21 days after despatch and in proving despatch it shall be sufficient to show that the envelope was properly stamped, addressed and posted.


9.3. The obligations of Species 2000 under this Agreement are personal to Species 2000 and may not be transferred without the prior written approval of SDC provided that Species 2000 shall be entitled to transfer its rights and obligations under this Agreement to some institution or institutions having similar objects to Species 2000 as specified in Clause 7 of its Memorandum of Association relating to the winding-up and dissolution of the Company.


9.4 As a result of this Agreement Species 2000 undertakes to grant a licence to SDC for use of the Species 2000 contributor logo in accordance with the terms of use agreed in advance with Species 2000.

9.5 Species 2000 may make alterations to the Standard Data baseline document and will notify SDC of all such alterations by circulating the amended document.  All such alterations are optional and SDC will make its best endeavours to comply with the alterations.

9.6 A key element of recruiting database sectors to Species 2000 is a peer review process intended to assure the quality of the product.  Both the data provided or made accessible as part of the peer review process, and the peer reviews generated, are restricted to Species 2000 personnel and the reviewers selected and an anonymous copy of the peer review will be supplied to SDC.

9.7 SDC permits Species 2000 to display its name alongside the Standard Data within the Annual and Dynamic Checklists for the purposes of confirming the source of the information.

10. Changes to the Agreement

Both parties may propose changes to this Agreement.  Species 2000 reserves the right to review proposed changes and to seek approval of other member organisations and SDCs that are not members before implementing any proposed changes.

Frank Bisby, Species 2000 Executive Director

_______________________________________________

____________________

Signed by a duly authorised representative of Species 2000

Print name

Date:__________________________________________
_______________________________________________

____________________

Signed by a duly authorised representative of SDC 


Print name

Date:__________________________________________
Schedule One

List of Species Database(s) to which access has been granted to Species 2000 by this Agreement.

1. Full Database Name (Short Database Name): ____________________________________ 

_________________________________________________________________________

Schedule Two

Uses of the Standard Data from Species Database(s)

1. Subject to Clauses 2, 4 and 5 below Species 2000 may publish Standard Data from the Species Database(s) as listed in Schedule One by on-line publishing on the Internet or other public network or by electronic publication on CD-ROM (or similar medium) for non-commercial purposes only.


2. Species 2000 may sub-license its rights to use the Standard Data to bona fide not-for-profit organisations where these organisations seek access to Standard Data from two or more SDCs provided that:

2.1. In so doing Species 2000 requires the continued association of three credit levels with the  Standard Data by the licensee (these are: to Species 2000 (top level), to the species database (database level), and to the ‘latest taxonomic scrutiny’ field when provided by the species database (taxonomist level)).

2.2. The terms of all such sub-licences reflect the terms of access agreed here between Species 2000 and SDC with particular regard to intellectual property and third-party liability.

2.3. The terms of all such sub-licences are reported in writing by Species 2000 to all SDCs each year at the Species 2000 Annual General Meeting (“AGM”).

2.4. The terms of all such sub-licences are reported in writing by Species 2000 to SDC at any other time upon the reasonable request of SDC.

2.5. All such sub-licences are subject to the restrictions that they may not be further sub-licensed; and

2.6. Species 2000 refrains from sub-licensing the use of the Standard Data to any third party that SDC may reasonably stipulate.

3. Species 2000 may on occasion receive an offer of a financial contribution to (without limitation) generation, production and service costs (“Running Costs”) from a third party in relation to the sub-licence of the Standard Data as referred to in 2 above and will divide and distribute such contributions to Running Costs between SDCs and itself on the following basis:

3.1
There will be a framework for division and distribution of such contributions which will be agreed by the Directors of Species 2000 after consulting with both members of Species 2000 and the SDCs that are not members;

3.2
The current framework shall be reported to members of Species 2000 annually at its AGM.

3.3
The framework may be changed by the Directors by repeating the consultation set out in 3.1 and reporting the changes at the next AGM.

3.4
The division and distribution of any such contributions will be managed by the Directors in accordance with the current framework and the Memorandum and Articles of Association of Species 2000.  The acceptance by SDC of such contributions (or any part thereof) is subject to each individual SDC’s rules of conduct permitting it to accept contributions to its Running Costs from a third party and the restriction that for both Species 2000 and the SDCs, whether or not they are members, the sum total of contributions to such costs shall in any one year not exceed total Running Costs.

4. Where a third party requires a sub-licence to the Standard Data from just one SDC, without requesting access to any other Species Databases(s) from any other SDC, Species 2000 shall immediately notify that SDC and shall not grant such a sub-licence without the prior written approval of that SDC.


5. Species 2000 may not sub-license its right to use the Standard Data (whether or not in conjunction with Standard Data from any other Custodian) to any commercial organisation without the prior written approval of SDC.

Schedule Three

Responsibilities

1. SDC believes in good faith that it is the owner or custodian of the Species Database(s) and has the authority to enter into this Agreement, and indemnifies Species 2000 against all damages, losses, costs and expenses incurred by Species 2000 in the event that a third party alleges infringement of any copyright, database right, trade mark, or confidential information resulting from the use, copying, provision and exploitation of the Species Database(s) and any logo of SDC supplied as set out in paragraph 5.1 of this Schedule.


2. SDC will supply the Standard Data for each of the Species Database(s) listed in Schedule One for the Annual Checklist.  For the Dynamic Checklist SDC will endeavour to make it available over the Internet or other public network, and will take all reasonable steps to ensure continuity of service and stability of URL.


3. SDC will endeavour to update the Species Database(s) at least once every twelve months and will inform Species 2000 annually whether this has or has not occurred.  Likewise SDC will endeavour to make available to Species 2000 the latest or second to latest updated version of each Species Database and will inform Species 2000 if for good reason this does not occur.


4. SDC will notify Species 2000 of the name of at least one contact person who is responsible for liaison with Species 2000 concerning managerial, biological and technical aspects of the Species Database(s) listed in Schedule One and who will co-operate with Species 2000 in relation to the use of the Standard Data by Species 2000 in accordance with the terms of this Agreement.


5. Species 2000 will provide access to the full citation of the Species Database(s) if supplied by SDC to Species 2000 and to display the following items alongside data from any of the Species Database(s) used if so requested by SDC:


5.1
The SDC logo, which must be supplied in a technically acceptable format to Species 2000

5.2 The source database field group of the Standard Data

5.3 The latest taxonomic scrutiny field group of the Standard Data

5.4 A link across the Internet or other public network to the Species Database(s) at SDC’s own website.


6 Species 2000 will ensure that all access to the Standard Data provided under this Agreement, whether via the Dynamic Checklist or the Annual Checklists will be free of charge at the point of use by the public.


Schedule Four

Definition of Standard Data

The current definition of the Standard Data for one species or infraspecific taxon is composed of the following field groups (from the Standard Data baseline documents):

1.  Accepted Scientific Name linked to References (obligatory)
2.  Synonym(s) linked to Reference(s) (obligatory, as appropriate)
3.  Common Name(s) linked to Reference(s) (optional)

4.  Latest taxonomic scrutiny (obligatory)
5.  Source Database (obligatory)
6.  Additional Data (optional)
7.  Family name (obligatory)
8.  Classification above family, and highest taxon (obligatory, as appropriate)
9.  Distribution (optional)

10. Reference(s)
Species 2000 Access Agreement Edition 1A, 2 March 2005
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