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Memorandum of Understanding

between LYRASIS and DSpace 

Effective May 1, 2021

Background

LYRASIS (“LYRASIS”) is an independent not-for-profit organization committed to providing leadership and innovation for open technologies. LYRASIS collaborates with academic, scientific, cultural, technology, and research communities by supporting projects and advancing services to help ensure that current and future

generations have access to our collective digital heritage.

DSpace is an open source repository software that preserves and enables easy and open access to all types of digital content including text, images, moving images, audio/sound, and data sets (“DSpace”). The DSpace Program is an unincorporated community of members and sponsors committed to improving and promoting DSpace around the world, harnessing the skills of an active developer community, the energy, and insights of engaged and active users, and the financial support of program members and registered service providers. The DSpace Program is currently led and represented by the DSpace Leadership and Steering Groups  
 (“DSpace Governance”).  
LYRASIS and the DSpace Program wish to set forth in this Memorandum of Understanding (this “MOU”) the ways in which they intend to work together (such work on the terms set forth below is referred to in this MOU as the “Agreement”). Both parties of this MOU agree that DSpace is open and transparent, where the software and documentation is released under a license that allows reuse and changes without any restrictions, the community around the software is open to all users independent of their geographic boundaries, their institutional or individual membership, and it is open for participation from everyone.

The parties acknowledge that this MOU is not legally binding (only LYRASIS is a legal entity); however, the parties agree to work in good faith toward a productive Agreement that benefits both LYRASIS and DSpace.

I. Tenets of the Agreement 
The following shall be the guiding tenets of the Agreement:

1. Mission Alignment: LYRASIS and DSpace share a commitment to provide enduring access to the world’s digital heritage, create and sustain a world where information is shared, preserved, and used.

2. Resources: LYRASIS will bring a stable financial foundation and proven fundraising track record. DSpace will sustain its efforts through in-kind and financial contributions.

3. Mutual Support: LYRASIS and DSpace will work together for mutual support and advocacy. The success and health of each depends on the other, and both parties will work towards building a strong program and a strong organizational home for the Agreement.
4. Decision Making: Decisions about the DSpace program are made by DSpace Governance with significant input and guidance from the LYRASIS executive staff and the DSpace community. All parties will make a good faith effort to make decisions
 jointly to the extent possible.

II. LYRASIS Responsibilities
 

LYRASIS will serve as the “Organizational Home”.  As the Organizational Home, LYRASIS’ responsibilities under the Agreement entail the following:

1. Business Infrastructure: Provide an organizational and legal home for DSpace,

including elements such as licenses, banking, mail/check deposit management, fiscal management and human resources. 


 
2. Financial management: coordinate accounting and financial reporting services such as maintaining a separate DSpace Bank Account; providing quarterly financial reports; collaborating with DSpace Governance on annual budget development and oversight throughout the year; and disbursing funds in accordance with budgets as approved by DSpace
.








 
 
3. Program Infrastructure: Provide tools to facilitate community collaboration which may include but are not limited to
wiki space, web site, project tracking, video conferencing
, , and event registration. 
 
4. Membership Coordination:  coordinate global renewal/outreach campaigns; and manage renewal process including invoices and tracking progress.  

5. Business Development:  work with governance on developing new revenue sources and providing support for the LYRASIS Service Provider Program related to DSpace.

6. Staffing
: LYRASIS is responsible for recruitment, hiring, firing, and supervision of staff. The specific percentages of time for the roles below will be determined via the annual budget process.
i. Technical Leadership – includes technical coordination, oversight of development and technical support to advance and continue to improve the software
ii. Membership/Engagement Coordination - work with governance on membership value proposition; includes leading global community outreach and engagement and coordinating governance meetings

iii. Executive Leadership – includes senior LYRASIS staff engaged with overall strategic endeavors, sustainability planning, management of DSpace staff and program. LYRASIS senior staff will participate in governance and has one vote on DSpace Leadership/Steering Groups.
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III. DSpace Governance Responsibilities
The DSpace responsibilities under the Agreement entail the following undertakings:

1. Act in good faith and be active participants with the leadership and the community.
2. Determine governance for DSpace, and name representatives of the DSpace to execute the terms of this agreement.

3. Collaborate on and approve the annual budget and strategic decisions. .

4. Develop and execute a strategic action plan for DSpace, including vision, development roadmap, resources, licenses, service provider program, governance and structure, and community development.

5. Present/represent DSpace at conferences/meetings.

6. Organize and lead efforts to develop DSpace, documentation, and related tools and services.
7.  Engage in fundraising efforts.
8. Identify and pursue new revenue sources such as consulting work, joint ventures, grants, and new service providers as part of the LYRASIS Service Provider Program.
IV. Change Management and Problem Resolution
The Account Executive (currently LYRASIS Director of DuraSpace Community Supported Programs) and DSpace Governance will deal with change requests from each other, agree or come up with alternative proposals within a reasonable timeframe. Each party should address any issues as soon as possible, respecting that the other party wishes for a resolution in reasonable time. 





 
V. Term  
.  
This MOU shall be effective May 1, 2021. The MOU is in place indefinitely unless any of the parties requires a change or termination. The agreement should be reviewed on a three-year basis.  
 
VI. Additional Services

In addition to the responsibilities set forth above, LYRASIS may provide  other services, based on availability. Each of these services may require an additional fee to be agreed upon in advance. Additional Services may include:

1. Legal Consultation: Contracting with appropriate attorneys for legal services on behalf of DSpace.

2. Execution of Contracts: LYRASIS executive leadership will represent DSpace’s interests in the negotiation, execution, and administration contracts consistent with the guidance provided by the DSpace Governance.

3. Event Support: Assistance with the logistics related to DSpace events.

4. Granting Support: Assistance with the application for and administration of grant funds.

VII. Termination

Because this is a non-binding Memorandum of Understanding, either party may terminate this MOU at any time and for any reason or no reason. Nevertheless, each party acknowledges its present intention to act in good faith and provide the other party with not less than 180 days prior written notice of any termination. 
In the event this MOU is terminated or LYRASIS ceases operations, LYRASIS will as promptly as reasonably practicable and to the extent permitted by its Certificate of Incorporation, by-laws and applicable law, use its best efforts to assign this agreement to a not-for-profit entity designated by the DSpace Governance and LYRASIS, e.g. transfer the balance of any DSpace funds held in the DSpace Account (less any monies owed  to LYRASIS and any agreed transfer costs).

In the event that the parties do not designate such an entity within one hundred and eighty (180) days of the effective date of termination or if, on the advice of its legal counsel, LYRASIS determines that it is prohibited by its Certificate of Incorporation, by-laws or applicable law from transferring such funds to the party designated by
the DSpace Governance, LYRASIS may retain such funds and use them for working capital and such other general corporate purposes as LYRASIS determines in its sole discretion to be in its best interests.
LYRASIS would transfer the DSpace trademark wherever requested by the DSpace Governance.
VIII. Assignment 

LYRASIS has the right to assign this Agreement to a third party at any time during the Term of the Agreement with the prior written consent of DSpace. The DSpace Program shall be permitted to assign this Agreement to a third party only upon the prior written consent of LYRASIS. Any purported assignment by DSpace in derogation of the foregoing shall be null and void.

IX. Other Terms and Conditions

Nothing in this MOU shall in any way be construed to create a partnership, joint venture or employer-employee relationship between the parties or their representatives. This MOU shall be governed by the laws of the State of Georgia. Accordingly, the undersigned parties below acknowledge their present intention to work

together in good faith with respect to the Agreement on substantially the terms set forth above.

For DSpace on behalf of the DSpace Governance
Date:  
_____________________________________

For LYRASIS  
Date:  
 ____  _________________________________
Appendix A: Roles and Responsibilities 
Contract negotiation/execution, escalation contact for problem resolution and change management. 

· LYRASIS Account Executive: Director, DuraSpace Community Supported Software
· Representative of the DSpace Governance: DSpace Chair 
Appendix B: Fees  
Of the operating expenses  generated by the Agreement, the amount of indirect cost fees for the year as agreed (42.3%) plus any fees for work requested by DSpace from LYRASIS under “Additional Services” as set forth below or otherwise outside the scope of this Agreement will be transferred by LYRASIS from DSpace Account to LYRASIS’ general operating accounts. Such amount shall be in recognition of the contributions made by LYRASIS to the Agreement pursuant to Articles II above and VII below and shall be deemed “Fees” for purposes of this MOU. Such Fees may be used by LYRASIS for working capital and such other general corporate purposes (which may or may not relate to the Agreement) as LYRASIS determines in its sole discretion to be in its best interests. The balance of such revenues shall remain in the DSpace Account after Fees are withdrawn shall be used to fund initiatives of the Agreement in accordance with budgets and other business initiatives approved by the DSpace Leadership Group. For any year of the term where there is a deficit in the DSpace Account, such deficit will be carried forward and applied against the DSpace income in the next fiscal year.
�or earlier?


�this seems to be a responsiblitiy on both sides so perhaps better in the "tenets" section.


�note - this section has been changed but much of it is simply reorganizing it.


�it isn't intended to be exhaustive, listing every potential ones suggests those not explicitly included aren't part of it. 


�putting the business and financial elements next to each other clarifies these


�combinine the various staffing components into one area makes it easier to understand. Outlining individual tasks to be handled is going to change over time and even budget allocations evolve each year. So outlining this but referring to the budget for specific allocations may clarify this and make the document less apt to change.


�This is just a briefer way to cover this.


�We talked about takin the specific idc rate out of the MOU (so it can be shared publicly) and putting it into a separate document. How much of this paragraph should remain?
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