
LICENSE AGREEMENT 

THIS AGREEMENT is made and entered into this d ~ e  22" day of July 2010 by and between EBSCO I'ublishing, 
Inc., whose principal place of business is at 10 Estes Street, Ipswich, Massachusetts, 01938-0682, USA ("EP") and 
Banat University of Agricultural Sciences and Veterinary Medicine, Exact Sciences Department whose principal 
place of business is at Calea Aradului no. 1 19 300645 Timi~oara ROMANIA ("Licensor"). 

WHEREAS, Licensor has the right to publish or cause to bc published the Publications (as hereinafter defined); and 

WHEREAS, Licensor desires to license E P  to disseminate the Content (as hereinafter defined) of the Publications, in 
text, image, other electronic format or such other foimats or on such other media as  may now exist or hereafter be  
discovered, to end-users through the re-license or sale of information products using the media of CD-ROM, tape, 
online hosts, internet services and other electronic 01. optical media or formats now known or hereafter discovered. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, and for 
other good and valuable consideration, EP and Licensor hereby agree as  follows: 

1. Definitions. The following terms shall be used in this Agreement as  defined in this Section 1 

1 .1 "Adapt", EP shall make no change to the editorial content of the Publication(s) licensed hereunder. 
Notwithstailding the above, BP shall be entitled to insert into each transmission such subject or descriptor field and 
codes, instructions and other technical applications as  may be necessary to make the Content compatible with the 
database structure and search logic of the Products and to normalize data elements to facilitate Product usage. 

1 .2  "Publications" are the titles listed in Schedule 1, as ]nay be amended f ~ o m  time to time, and which is 
incorporated into this Agreement by this reference. 

1.3 "Content" is for text, image and other content contained within the Publications. 

1.4 "Current Content" is Content that Licensor publishes after the expiration or termination of this Agreement. 

1 .5 "Logo" shall mean the marks or trademarked banner graphics owned by Licensor which are used on the cover 
of each issue of the Publications. 

1.6 "Past Content" is Content that Licensor published and that EP included in Products during the tenn of this 
Agreement. 

1.7 "Products" are in fom~at ion  products distributed by EP (and by  virtue of  agreements with EP, by EP's  
distributors, resellers, agents, and sublicensees), which contain all or part of the Content of the Publications, listed in 
Schedule 2, as may be amended from time to time, and which is incorporated into this Agreement by this reference. 

1.8 "User" shall mean third persons or organizations that have entered into agreements with EP and/or its 
distributors, resellers, agerrts or sublicensees rzspecting the Products. 

2. Grant of License 

2.1 Licensor grants to E P  the non-excl~isive right and license to repl.oduce, distribute reproductions of, display, 
publicly perfonn, and Adapt the Content for purposes of incorporating the Content into the Products, and allowing the 
reproduction, distribution of reproductions of, the display of, public performance of, and adaptation of the Content as 
used in the Products. E P  will not make the Products available to persons or  entities that are not authorized Users. EP 
will not authorize or permit any User to re-sell the Content, or any part thereof. However, university Users may, in 
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return for an additional subscription fee on which royalties will be paid in accordance with Section 4 herein, rnake 
EPs alumni Products available to their alumni as a component of a larger package of services offered to alumni. 
Nothing in this Section is intended to restrict Licensor's right to promote its own print or elcctronic subscriptions or 
products which include the Publications, nor to limit its ability to reach agreements with other subscription agents or 
distributors. 

2.2 Licensor shall retain all right, title, copyright, and other intellectual or proprietary rights in the Publications. 
EP does not acquire any intellectual property or other rights in the Publications except as specifically acknowledged in 
this Agreement. 

2.3 If, during the term of  this Agreement, Licensor provides the Content of the Publications for inclusion on 
a product or service which is available at no cost then EP reselves the sight to reduce 01. eliminate tlie royalties paid 
pursuant to Section 4.  For tlie avoidance of doubt, nothing in this Section is intended to restrict 1,icensor's right to 
promote its own print or electronic subscriptions by providing only a selected, minority portion of Content of  the 
Publications in a product or service which is provided at no cost. 

2.4 The use of tlie Licensor's tradeinark(s) is sul7ject to review and approval of the Licensor, however, general 
purpose materials, such as  database catalogs, price lists, Customer Listserv Messages and other custotner 
comn~unications or other materials providing a general listing of services or databases, shall not require specific 
review or approval. T o  promote L,icensoi.'s brand recognition, EP may display the Publication's Logo only in 
coi?iunction with display of  a full text article from the Publication. EP may also use the Publication's cover iinages in 
marketing and promotional materials. 

2.5 Licensor authorizes EP to sublicense Content in exchange for additional royalties beyond that listed in Section 
4, which royalties will be calculated in a manner equal to the method set forth in Section 4 .1  of this Agreement. EP 
will sublicense such sublicensees to reproduce, distribute reproductions of, display, publicly perform, and adapt the 
Content and the Products, and will allow the reproduction, distribution of reproductions of, the display of, public 
perfoimance of, and adaptation of the Content, in all media now known or hereafter discovered, providing revenues 
from guaranteed sources, subscription packages, or transactional (pay-per-view) models. Upon written notice to EP 
by Licensor, EP will direct sublicensees to remove Content identified by the Licensor. EP reserves the right to direct 
sublicensees to remove any Content in which the ownership or right to license is called into question. Licensor will 
indicate whether i t  accepts or declines this option by indicating its agreement on Schedule 3, which is incorporated 
herein by this reference. 

2.6 Licensor agrees to make best efforts to include information in the masthead of the Publications indrcating that 
the Publications are included in EP's Products. 

2.7 Licensor grants EP the right to make the Content of the Publications on EP's servers available to major search 
engines and EBSCO Discovery Service to crawl in order to inake Users aware of the Content. Licensor shall provide 
data for all the full text and metadata with information that facilitates a link from metadata to the full text on an online 
server. Licensor agrees to provide this data for all current and future titles. The search engines and ERSCO Discovery 
Scrvice rriay display a limited portion of the Content so  that Users can connect to the Content via the result lists. 

2.8 EP may, at its option, include the Content of the Publications beginning with Volume 1 ,  Issue 1. 

3. Development of the Products 

3.1 1.icensor will deliver the Content of  the Publications to EP in a timely manner in a mutually agreed upon 
foimat aild medium, as stated in Schedule 1 .  
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3.2 Licensor agrees to dclives the best available data for the Content of the Publications, without charge to EP, 
according to the schedule stated in Schedule 1 ,  Licensor agrees to authorize EP to download Content for Publications 
from any third party providers and to cover all associated costs (if any). 

4. Payments and Reports 

4.1 EP shall pay Licensor earned royalties on a quarterly basis. Such earned royalties will be equal to twenty 
percent (20 %) of the net revenue collected for inclusion of Content from the Publications on Products sold. 

4.2 EP shall make payments due to Licensor pursuant to this Agreement within ninety (90) days after the last day 
o f t h e  calendar quarter in which use of the Content of the Publications in the Products commenced. 

4.3 For P~~oduc ts  in which only citation and abstract information from Licensor are included, and no text or image 
of the article is included, no royalty will be earned by Licensor. 

5.  Representations and Warranties 

5.1 EP represents and warrants that it has the right to enter into this Agreement and to cause the Products to be 
sold in the fonn and in the manner set forth in this Agreement. Licensor represents and warrants to EP that: (a) 
Licensor has the right to enter into this Agreement with EP, (b) Licensor has the right to allow or cause the Content of 
the Publications to be licensed in the form and manner set forth in this Agreement, and (c) Licensor owns all right, 
title, and interest in and to, including the copyright in and to, the Publications being licensed pursuant to this 
Agreement, and the individual items of Content, or with respect to individual items of Contenl, the right and license to 
allow EP to use the Content as contemplated by this Agreement. 

5.2 EP indenx~ifies Licensor (and its officers, directors and parlners) from and against any and all l~ability, 
damage, loss or expense arising from any claim, demand, action or proceeding based upon or arising out of the breach 
or alleged breach of any of the representations or warranties set forth in this Agrecrnent or incurred in the settlement 
or avoidance of  any such claim, provided, however, that Licensor shall give prompt legal notice to EP of  the assertion 
of any such claim and provided further that EP shall have the light to participate in the defense thereof at its own 
expense. This agreement to indemnify shall survive any termination or expiration of this License Agreement. 

5 .3  Licensor indemnifies E P  (and its parents, affiliates, officers, directors and partners) from and against any and 
all liability, damage, loss or expense arising from any claim, demand, action or proceeding based upon or arising out 
of the breach or alleged breach of any of the representations or warranties set forth in this Agreement or incursed in 
the settlement or avoidance of any such claim, provided, however, that EP shall give prompt legal notice to 1,icensor 
of the assertion of any such claim and provided further that Licensor shall have the right to participate in the defense 
thereof at its own expense. This agreement to indemnify shall survive any termination or expiration of this License 
Agreement. 

6 .  Copyright and Infringement 

6.1 Copyright of the Publications remains the property of Licensor. EP's customers agree to abide by the 
Copyright Act of 1976 as well as any contractual restrictions, copyright restrictions, or other rest~ictions provided by 
publishers and specified in the Products. Pursuant to these terms and conditions, the customer and Users may 
download, email or print limited copies of citations, abstracts, full text or portions thereof provided the information is 
used solely for personal, non-commercial use. EP instructs its customers that they may not use the Products as a 
com,nonent of or the basis of any other publjcatjon prepared for sale and will neither duplicate nor alter the Products 
or any of the content therein in any manner nor use same for sale or distribution. EP informs the custo~ner  that it must 
take all reasonable precautions to limit the usage of the Product(s) to those specifically authorized. 

6 .2 Each party will use reasonable efforts to notify the other of any allegations of infringements of patent, 
copyright, trademark or other intellectual property rights in the Products that come to such party's attention. 
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6.3 E P  acknowledges and agrees that Licensor may, with respect to any Content or any Publication, or a portion 
thereof, request E P  to remove or cease distributing any portion of the Content or the Publications which Licensor 
reasonably believes may be in violation of law or the proprietary or contractual rights of a third party, and EP will 
reasonably cooperate with Licensor in that regard. In the event that Licensor requests that EP remove or cease 
distributing Inore than five percent (5%) OF the total Content licensed by Licensor to EP pursuant to this Agrcernent, 
then EP's obligation to pay royalties pursuant to Section 4 of this Agreement shall be reduced on a prorated basis 
consistent with the percentage of Content subject to removal or cessation of distribution. 

7. Confidentiality 

7.1 Neither party shall, without the written consent of the other, or as specified below, communicate confidential 
information of the other orally 01. in writing (including, without limitation, future business plans and services and the 
identity and addresses of the Users) to any third party and shall protect such information from inadvertent disclosure 
to any third party in the same manner that it protects its ow11 confidential information. Each party's obligations of 
confidentiality and non-disclosure shall not apply to disclosures to such party's counsel or other advisors or to a court, 
arbitration panel or other similar body, in the event such party has a bona fide dispute with the other party r,egarding 
this Agreement. 

7 .2 Both parties further agree that all confidentiality commitinents hereunder shall survive any termination or 
expiration of  the Agreement. 

8 .  Term and Termination 

8.1 The  term of this Agreement shall commence on the date first set forth above and shall automatically renew on 
the date which is three (3) years thereafter, subject to successive one year renewals of this Agreement on the telms 
contained herein unless either party hereto provides written notice to the other party at least ninety (90) days in 
advance of any renewal date of its intention not to renew this Agreement. 

8.2 This Agreement may be teiniinated by cither party on written notice of termination, upon material breach of 
any obligation hereunder by the other party, if such other party fails to cure such breach within sixty ((50) days after 
written notice thereof. 

8 .3  This  Agreement may be terminated immediately by either party in the event an order for relief in any 
bankruptcy or reorganization proceeding is entered against the other party, a receiver is appointed for all 01. 

substantially all of  the assets of the other party, the other party is dissolved or liquidated other than in connection with 
a sale of  all or substantially all of its assets, the other party completely discontinues its business other than in 
connection with a sale of all or substantially all of its assets, or the other party attempts to assign this Agreement in 
contravention thereof. 

8.4 Upon tennination of this Agreement, each party shall promptly return to the other all confidential and 
business-sensitive information in tangible form which is then in possession or control of such party. After tennination, 
EP w ~ l l  no longer have any license to include C u ~ ~ e n t  Content from Publications in its Products, but may continue to 
include Past Content from the Publications in its Products, in exchange for a one-time lump sum payment equal to the 
previous twelve months' royalties earned pursuant to Section 4.1 of the Agreement. This payment of shall be made 
within thirty days of termination of this Agreement. 

9. Force Maieure 

Neithesparty shall be deemed in default of this Agreement to the extent that performance of its obligations or 
attempts to cure any breach are delayed or prevented by reason of any act of God, fire, natural disaster, accident, act 
of government, labor difficulty, sabotage, failure of suppliers or subcontractors or unavailability of material or 
supplies or any other cause beyond the control of such party ("Force Majeure"), provided that such party gives the 
other party written notice thereof promptly and in any event, within fifteen (15) days of discovery thereof. Ji1 the 
event of  such a Force Majeure, the time for performance or cure shall be extended for a period equal to the duration of 
the Force Majeure but not in excess of six (6) months. 
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10, Limitation of Liability 

Neither party shall be liable to the othel, for special, incidental, consequential or punitive damages of any 
nature, for any reason, including, without limitation, the breach of the Agreement or any termillation of this 
Agreement, whether such liability is asserted on the basis of  contract, tort (including negligence or strict liability) or 
otherwise, even if the other party has been warned of the possibility of such damages. Except as  provided herein, all 
remedies, including, without limitation, the termination of this Agreement and all of  the remedies provided by law 
shall be deemed cumulative and not exclusive. 

I I .  Assignment 

This Agreement shall be binding upon, and shall inure to the benefit of the parties hereto and their respective 
successors and assigns; provided, that this Agreement may not be assigned in whole or in part by either party without 
the written consent of the other, except that Licensor may assign this A ~ e e m e n t  to any other entity controlled by 
Licensor without the consent of EP and EP may assign this Agreement to any affiliate without the consent of 
Licensor. Either party may, with the other's written consent, which consent shall not be unreasonably withheld or 
delayed, assign this Agreement to any person or entity which succeeds to its business to which this Agreement relates 
and which assumes all of its obligations hereunder in writing, provided that in such event the assigning party or its 
legal successor-in-interest shall remain bound as a guarantor of such obligations. 

12. Notices 

All notices required or permitted hereunder shall be in wr~ting and shall be sent by registered or certified mail, 
return receipt requested, or by facsimile to the party to whom such notice is directed, at the address as  set forth above, 
or the facsimile number provided by such party, or to such other address or facsimile number as  such party shall have 
designated by notice herctinder. Unless otherwise specified, notices shall be deemed given when the return receipt is 
received or upon receipt of an appropriate facsimile answer back after transmission of  the facsimile. 

13.  Waiver 

Any waiver of any right or default hereunder shall be effective only in the instance given and shall not operate 
as  or imply a waive1 of any similar right or default on any subsequent occasion. 

14. Entire Agreement 

This Agreement and the attached Schedules constitute the entire Agreement between the parties pertaining to 
the subject matter hereof and supersede all prior and contemporai~eous agreements, negotiations and understandings, 
oral or written. This Agreement may be modified only b y  an instrument in writing duly executed by both parties. 

15. Enforceability 

If any provision or clause of this Agreement is found by a court of competent jurisdiction to be void, illegal, 
or unenforceable, that provision or clause shall be modified by the court so as to render it valid and enforceable; or, if 
such modification is impossible or the court is unable under the law to make the modification, then that provision or 
clause shall be regarded as  stricken from the Agreement. In either event, the parties agree that the remainder of this 
Agreement shall remain in full force and effect. 

16. Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of 
Massachusetts. 
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Accepted and a ~ e e d  to by the parties as of the date above written. 

Date signed: 25,07.2010 

Telephone: +40 256 277441 

EBSCO Publishine, Inc. ..., 

BY: 

Tirn Collins 
President 
978-356-6500 
fax 978-356-5191 1 1 
Date slgned: 

Fax: +40 256 200 296 

B y :  /ii,!ll.L.~~.t~*e/ 
(Signature) 

Title: B U T N A R m  MONICA 
Assoc. Professor, Scie~ltific Secretary of  Exact Sciences 
Department, Editor-In-Chief 

Date signed: 25.07.201 0 

Telephone: +40 256 277464 

Fax: 4-40 256 200 296 
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