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CS-23-314

CONTRACT
_TRACKING NO.

BOCC CONTRACT

APPROVAL FORM N3t

SECTION [ - GENERAL INFORMATION
Requesting Department: LIBRARIES Contact Person: JULIE CANNAVINO OR CLAIRE SHEPHERD
Telephone: (904) 530-6503 Email; JCANNAVING@NASSAUCOUNTYFL COM/CSHEPHERD@NASSAUCOUNTYFL COM

SECTION 2 - VENDOR INFORMATION
Name: EBSCO INFORMATION SERVICES, LLC.

Address: 10 ESTES STREET

City: IPSWICH ~ State: MA Zip Code: 01938
Vendor’s Administrator Name: NICHOLAS SERASIS L Title: ACCOUNT EX EXECUTIVE B
Te[ephone_ (978) 414-0637 Email: NSerasns@ebsco com

SECTION 3 — VENDOR AUTHORIZED SIGNATORY
Authorized Signatory Name: ALEX SALTZMAN, Senior Vice-President of lnside Sales

Authorized Signatory Email: Asalisman@ebsco.com
(IDENTIFY WHO WILL SIGN THE CONTRACT ON BEHALF OF THE VENDOR. OFFICER/DIRECTOR WITH AUTHORITY TO BIND COMPANY.)

SECTION 4 - CONTRACT INFORMATION
Contract Name: EBSCO IINFORMATION SERVICES, LLC

Type: MNew Contract OWork Authorization [J Supplemental Agrecment

Short Description of Product(s)/Service(s) Being Requested: Software License Ihai gives patrans the mos! comprehensive
collechon of job search career tools. i.e. resume templales, job lefters, interview tlps |nlernsh|p poslmgs and millions of job posllngs
(GOODS AND/OR SERVICES TO BE PROCURED, PHYSIGAL LOCATION, ETC.)

Procured Method: [OQuotes OITB DORFP ORFQ OPiggyback C[lExemption MSole Source
[OSingle Source Other .

Account Number: 01711571-549000 (Year2 & 3 donalion funds 01711571- 549000|_)§r2(c)@ﬂXX

Total Amount of Contract; $13,282.00 3YR conlract 1stYR 34, 300 ZndYR $4,426 3rdYR $4,556 (Estimate it necessacy)

Source of Funds: [OCounty [State Federal BQther: Unanticipaled State Aid Funds o -
County Authorized Signatory: OBOCC Chairman [®County Manager

('DENTIFY WHO WILL SIGN CONTRACT ON BEHALF OF BOCC)

SECTION 5 - INSURANCE

Insurance Category: [ElCategory L OCategory M [OCategory H [Other: _

| Risk Manager Initials: _ 777

SECTION 6 - AMENDMENT INFORMATION

Contract Tracking No: . Amendment No: - o

Type of Amendment: [IRenewal OTime Only Extension O Additional Scope OOther:

increased Amount to Existing Contract: (irany) Total with Amended Amount: -
Account Code Change From: _ 3 N ~ To: - =

APPROVALS PURSUANT TO NASSAU COUNTY PURCHASING POLICY
Vulie Cannavine 4/2/2024 N Al 4/8/2024

| ] T - e

Separgnentfle: ad/Cgntract Ma.naoer Date Procurement Date
(Signamre required only if procurement relatect)

q?;\ 9'3 Jp 4{;% OW_SLNM ) 4/16/2024

DPate County Attorney Date

Ilg__-nu__& Bild,f;et

COUNTY MANAGER - FINAL SIGNATURE APPROVAL

W/ 4/17/2024

County Manager Date

REV. 08-15-20

7o 1l

iz

4/16/2024

l\.)
(WS}
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DATE . nge
[471/2024 Requisition Form
NASSAU COUNTY
BOARD OF COUNTY COMMISSIONERS
VENDOR NAME/ADDRESS 96135 Nassau Place Suite 1 DEPARTMENT
EBSCO INFORMATION SERVICES, LLC ise; EES2007 LIBRARIES
10 ESTES STREET ——
IPSWICH, MA 01938 REQUESTED BY
J.CANNAVINO/C.SHEPHERD
VENDOR NUMBER PROJECT NAME FUNDING SOURCE AMOUNT AVAILABLE STANDARD PO OR ENCUMBER ONLY _ CONTRACT NO.
4135 LEARNINGEXPRESS SOF Im] 01711571-548000 $ 4,300.00 | standard PO i
ITEM NO. DESCRIFTION QUANTITY. UNIT PRICE AMOUNT
LEARNING EXPRESS LIBRARY SOFTWARE Ll(ﬁ 1.00 $ 4,300.00 $ 4,300.00
JOB& CAREER ACCELERATOR $0.00
18T YR OF 3YR AGREEMENT $0.00
$0.00
$0.00
Fy 22/23 cash carry forward $ 0.00
$4700.00 :
in process. $0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
ORIGINAL - FINANCE Shipping $0.00
COPY - DEPARTMENT Total $ 4,300.00

Department Head

I attest that, to the best of my knowledge, this requistition reflects accurate information, has been reviewed, budgeted for and follows the Nassau County

Purchasing Policy.
urc\’ZZr:g olicy. 4/2/2024

e

Office of Management and Budget (signature required if over Department Head signature authority or $5,000, whichever is less.)

1 attest that, to the best of my knowledge, funds are available for ptzl}ﬂir}tz 024
(funs [ acambra

Vid

4/3/2024

Procurement Director (signature required if over Department Head signature authority or 85,000, whichever is less.)
I attest that, to the best of my knowledge, this requisition is accurate and necessary and is consistent with the Nassau County Purchasing Policy.

County Manager (signature required if over Department Head signature authority or $5,000, whichever is less.)
I attest that, to the best of my knowledge, the appropriate siaff have reviewed and approved this Requisition and no other conditions would prevent approval.

T2 4/17/2024

Revised 11-7-2022 - Previous Versions Obsolete

Clerk we
erk; 742024
DateA:f
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Vid

Non-Competitive Justification Form (Exemptions / Sole Source / Single Source)

September 21, 2023

Date: Project:

Vendor Name: EBSCO INFORMATION SERVICES, LLC FY Cost: $4,300
Address: 10 ESTES ST, IPSWICH, MA 01938 Total Cost: 13,282
Phone: 978-414-0637 Account: 01711571-549000
Contact Name:

Description of Goods and/or Services:

Software license that gives patrons the most comprehensive collection of job search career tools (i.e. resume
templates, job letters, interview tips, internship postings, and millions of job postings

Source of Funds: = County OIState CdFederal I Other
Check one (1) of the following choices:

|___| Exempt purchase: [ Artistic Services FS 287.057 (3)(e)1. as defined under FS 287.012

[J Communications including Internet Service and Newspaper Ads (5.2 — Nassau County
Purchasing Policy

] Publications (5.3 — Nassau County Purchasing Policy Exemption)
[ Real Property- purchase, lease, or rental (5.4 — Nassau County Purchasing Policy)
[ Lodging and Transportation (5.5 — Nassau County Purchasing Policy)

[ Other Professional Services not defined by F.S. 287.055 (5.8 — Nassau County Purchasing
Policy)
D Single Source: The goods or services can be purchased from multiple sources, but in order to meet certain

functional or performance requirements, there is only one economically feasible source for
this purchase. (Attach letter from the vendor)

EI Sole Source The goods or services can be legally purchased from only one source. (Attach letter from
the manufacturer of product). Were alternatives evaluated? Yes (=1 (If yes, explain why
alternatives are unacceptable) No (1 (If no, explain why alternatives were evaluated)

If Sole or Single Source: Why are the requested goods or services the only goods or services that can satisfy your requirements?
Indicate the unique features of the product or qualifications that are not available in any other product or service. Provide what
steps have been undertaken to make this determination.

LearningExpress not only offers job search help but also offers test prep for things like ASVAP, Nursing test,
SAT.GED and more with personalized recommendations . We could not find another company that offers this
service.

Department Head/Managing Agent -/ certify that, to the best of my knowledge, this requisition reflects accurate information, has
bagen reviewed, budgeted for, and follows the Nassau County Purchasing Policy.
%ocurement Director -I certify that I have reviewed this request and concur that it is an Exempt, Sole or Single Source and is
consistent with the Nassau County Purchasing Policy.

fm M

Office of Management and Budget Director - I certify that, to the best of my knowledge, funds are available for payment and this
purchase is consistentwith the Nassau County Purchasing Policy.

(s (acambra

County Manager -I certify that, to the best of my knowledge, the appropriate staff have reviewed and approved thisRequisition
and no other conditions would prevent approval.

[z

Ay

Revised 1-5-2023
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EBSCO N —y

Information Services £B560 Founders’ €lab

August 7, 2023

Julie Cannavino, M.S.L.1.S, Library Director
Nassau County Public Library System

25 N. 4th St.

Fernandina Beach, FL 32034

RE: Sole Source Statement

Dear Julie:

Please accept this letter as formal notice that EBSCO Information Services is the sole source
provider of LearningExpress Library Complete - Florida and the accompanying Job and Career

Accelerator on the proprietary LearningExpress platform.

Should you have any questions or require further assistance, please do not hesitate to contact me at
your convenience.

Sincerely,

Brittany Bryan

Regional Sales Manager
EBSCO Information Services
bbryan@ebsco.com

=)

10 Estes Street, P.O. Box 682 Ipswich, MA 01938 USA EBSCO Fomnders’ Club
Tel: (978) 356-6500 (800) 653-2726 Fax: {978) 356-6565 Email: information@ebsco.com David Walker
Web: www.ebsco.com
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Contract No.: CM :’;\9 S \

CONTRACT FOR LEARNINGEXPRESS WEBSITE ACCESS

THIS CONTRACT is entered into by and between the BOARD OF COUNTY
COMMISSIONERS OF NASSAU COUNTY, FLORIDA, a political subdivision of the State
of Florida, hereinafter referred to as the “County”, and EBSCO INFORMATION SERVICES,
LLC located at 10 ESTES STREET, IPSWICH, MA 01938, hereinafter referred to as the
“Vendor™.

WHEREAS, the County requires a vendor to provide goods and/or services for study
preparation and job search and career exploration tools; and

WHEREAS, the County received a proposal/quote for said goods and/or services from the
Vendor on July 21, 2023; a copy which is attached hereto as Exhibit “A” and made a part hereof;
and

WHEREAS, the County has determined that the goods and/or services required are either
an exempt, single, or sole source purchase; and

WHEREAS, the County has completed all necessary steps under the applicable Nassau
County Purchasing Policy in regard to the sole or single source acquisition of the Vendor’s goods
and/or services.

NOW, THEREFORE, in consideration of the terms and conditions herein set forth, the
County and the Vendor agree as follows:
SECTION 1. Recitals.

1.1 The above recitals are true and correct and are incorporated herein, in their entirety, by

this reference.

SECTION 2. Contract Exhibits.

2.1 The Exhibits listed below are incorporated into and made part of this Contract:
Exhibit “A” VENDOR’S PROPOSAL/QUOTE

Exhibit “B” TECHNICAL SPECIFICATIONS/SCOPE OF WORK

Page 1 of 24 Revised 7-5-2023
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Contract No.: CM_ 3651

Exhibit “C” INSURANCE REQUIREMENTS
Exhibit “D” LEARNINGEXPRESS LICENSE AGREEMENT

SECTION 3. Description of Goods and/or Services to be Provided.

3.1 The Vendor shall provide the goods and/or services further described in the Technical
Specifications/Scope of Work, a copy of which is attached hereto and incorporated herein as
Exhibit “B”. This Contract standing alone does not authorize the performance of any work or
require the County to place any orders for work. The Vendor shall commence the work in
accordance with the issuance of a written Notice to Proceed for goods and/or services issued by
the County. The Vendor shall provide the goods and/or services as contained in the T echnical
Specifications/Scope of Work in a timely and professional manner in accordance with specifications
referenced herein.

SECTION 4. Payment and Invoicing.

4.1 The County shall pay the Vendor in an amount not to exceed $13,282.00 for the goods
and/or services referenced in Exhibit “A”. No payment shall be made for goods and/or services
without a proper County work authorization or purchase order. The Vendor shall submit a copy

of all invoices to both the Library Director or designee and to invoices@nassaucountyfl.com for

payment. The invoice submitted shall include the contract number referenced and shall be in
sufficient detail as to item, quantity and price in order for the County to verify compliance with
the specifications and conditions of this Contract. Payment shall not be made until goods and/or
services have been received, inspected and accepted by the County in the quantity and/or quality
ordered. Payment in advance of receipt of goods and/or services by the County cannot be made.
The County shall pay the Vendor within forty-five (45) calendar days of receipt and acceptance of
invoice by the Library Director, pursuant to and in accordance with the promulgations set forth by

the State of Florida’s Prompt Payment Act found at Section 218.70, Florida Statutes. The Vendor

Page 2 of 24 Revised 7-5-2023
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Contract No.: CM 3651

shall honor all purchase orders or work authorizations issued prior to the expiration of the term of
this Contract.

SECTION 5. Acceptance of Goods and/or Services.

5.1 Receipt of goods and/or services shall not constitute acceptance by the County. Final
acceptance and authorization of payment shall be given only after a thorough inspection by the
County indicates that the goods and/or services meet this Contract specifications and conditions.
Should the quantity and/or quality differ in any respect from specifications, payment shall be
withheld by the County until such time as the Vendor takes necessary corrective action. If the
proposed corrective action is not acceptable to the County, the County Manager’s Office may
authorize the refusal of final acceptance of the quantity and/or quality received. Should a
representative of the County agree to accept the goods and/or services on condition that the Vendor
shall correct their performance within a stipulated time period, then payment shall be withheld
until said corrections are made.

SECTION 6. Term of Contract and Option to Extend or Renew.

6.1 The term of this Contract shall begin upon the date of execution by both parties to this
Contract and shall terminate three (3) years thereafter. The term of this Contract may be extended
in one (1) year increments, for up to two (2) additional years, with no changes in terms or
conditions, upon mutual written agreement between the Vendor and the County. The County
Manager is hereby authorized to execute any Contract renewal, amendment and/or modification
upon approval by the County Attorney’s Office. Any extension or amendment to this Contract
shall be subject to availability of funds of the County as set forth in Section 8 hereinbelow.

6.2 In the event that the Contract is continued beyond the term provided above by mutual
consent of the parties and not reduced to writing, this Contract shall be carried out on a year-to-

year basis and shall not constitute an implied renewal of the Contract.

Page 3 of 24 Revised 7-5-2023
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Contract No.: CM_ 3651

SECTION 7. Firm Prices.

7.1 Prices for goods and/or services covered in the specifications of this Contract shall
remain firm for the period of this Contract pursuant to pricing as reflected in Exhibit “A”; net
delivered to the ordering agency, F.O.B. DESTINATION. No additional fees or charges shall be
accepted or paid for by the County.

SECTION 8. Funding.

8.1 The County’s performance and obligation under this Contract is contingent upon an
annual appropriation by the Board of County Commissioners for subsequent fiscal years and is
subject to termination based on lack of funding.

SECTION 9. Expenses.

9.1 The Vendor shall be responsible for all expenses incurred while providing the goods
and/or services under this Contract including, but not limited to, license fees, memberships and
dues; automobile and other travel expenses; meals and entertainment; insurance premiums; and all
salary, expenses and other compensation paid to the Vendor’s agents, if any, hired by the Vendor
to complete the work under this Contract.

SECTION 10. Taxes, Liens, Licenses and Permits.

10.1 The Vendor recognizes that the County, by virtue of its sovereignty, is not required to
pay any taxes on the goods and/or services provided under the terms of this Contract. As such, the
Vendor shall refrain from including taxes in any billing. The Vendor is placed on notice that this
exemption generally does not apply to nongovernmental entities, contractors, or subcontractors.
Any questions regarding this tax exemption shall be addressed to the County Manager.

10.2 The Vendor shall secure and maintain all licenses and permits required to provide
the goods and/or services under this Contract and to pay any and all applicable sales or use tax, or

any other tax or assessment which shall be imposed or assessed by any and all governmental
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Contract No.: CM_ 3651

authorities, required under this Contract, and to meet all federal, state, county and municipal laws,
ordinances, policies and rules.

10.3 The Vendor acknowledges that property being improved that is titled to the County,
shall not be subject to a lien of any kind for any reason. The Vendor shall include notice of such
exemptions in any subcontracts and purchase orders issued under this Contract.

SECTION 11. Governing Law, Venue and Compliance with Laws.

11.1 This Contract shall be deemed to have been executed and entered into within the State
of Florida and any dispute arising hereunder, shall be governed, interpreted and construed
according to the laws of the State of Florida, the Ordinances of Nassau County, and any applicable
federal statutes, rules and regulations. Any and all litigation arising under this Contract shall be
brought in Nassau County, Florida, and any trial shall be non-jury. Any mediation, pursuant to
litigation, shall occur in Nassau County, Florida.

11.2 The Vendor shall comply with applicable regulatory requirements including federal,
state, and local laws, rules, regulations, codes, orders, criteria and standards.

SECTION 12. Change Orders.

12. 1 The County reserves the right to order, in writing, changes in the work within the
scope of the Contract, such as change in quantity or delivery schedule. The Vendor has the right
to request an equitable price adjustment in cases where changes to the Contract under the authority
of this clause result in increased costs to the Vendor.

SECTION 13. Modifications.

13. 1 The terms of this Contract may be modified only upon the written and mutual consent

of both parties, and approval by appropriate legal authority in the County.
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Contract No.: CM 3651

SECTION 14. Assignment and Subcontracting.

14.1 The Vendor shall not assign, sublet, convey or transfer its interest in this Contract
without the prior written consent of the County.

14.2 In order to assign this Contract, or to subcontract any of the work requirements to be
performed, the Vendor shall ensure and provide assurances to the County, that any subcontractor
selected for work under this Contract has the necessary qualifications and abilities to perform in
accordance with the terms and conditions of this Contract. The Vendor shall be responsible for all
work performed and all expenses incurred as a result thereof. The Vendor further agrees that the
County shall not be liable to any subcontractor for any expenses or liabilities incurred under the
subcontract. The Vendor, at its expense, shall defend the County against such claims.

14.3 The Vendor shall make payments to any of its subcontractors within seven (7) working
days after receipt of full or partial payments from the County in accordance with Section 287.0585,
Florida Statutes, unless otherwise stated in the contracts between the Vendor and subcontractors.
The Vendor’s failure to pay its subcontractor(s) within seven (7) working days shall result in a
penalty charged against the Vendor and paid to the subcontractors in the amount of one-half of
one percent (0.50%) of the amount due per day from the expiration of the period allowed herein
for payment. Such penalty shall be in addition to the actual payments owed and shall not exceed
fifteen percent (15%) of the outstanding balance due.

SECTION 15. Severability.

15.1 If any section, subsection, sentence, clause, phrase, or portion of this Contract is, for
any reason, held invalid, unconstitutional, or unenforceable by any Court of Competent
Jurisdiction, such portion shall be deemed as a separate, distinct, and independent provision, and

such holding shall not affect the validity of the remaining portions thereof.
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Contract No.: CM 3651

SECTION 16. Termination for Default.

16.1 If either Party fails to perform any of its obligations under this Contract, and if such
default remains uncured for a period of more thirty (30) days after notice thereof was given in
writing by the non-breaching Party, then the non-breaching Party may, without prejudice to any
right or remedy that Party may have, terminate this Contract.

16.2 Upon termination of this Contract, the Vendor shall immediately (1) stop work on the
date specified; (2) terminate and settle all orders and subcontracts relating to the performance of
the terminated work; (3) transfer all work in process, completed work, and other materials related
to the terminated work to the County; (4) render to the County all property belonging to the County,
including but not limited to, equipment, books, and records, upon written request.

SECTION 17. Termination for Convenience.

17.1 The County reserves the right to terminate this Contract in whole or part by giving the
Vendor written notice at least thirty (30) days prior to the effective date of the termination. Upon
receipt of written notice of termination from the County, the Vendor shall only provide those goods
and/or services specifically approved or directed by the County. All other rights and duties of the
parties under the Contract shall continue during such notice period, and the County shall continue
to be responsible to the Vendor for the payment of any obligations to the extent such responsibility
has not been excused by breach or default of the Vendor. The Vendor shall promptly contact the
County to make arrangements to render to the County all property belonging to the County,
including but not limited to, equipment, books, and records.

SECTION 18. Force Majeure.

18.1 Neither party of this Contract shall be liable to the other for any cost or damages if
the failure to perform the Contract arises out of causes beyond the control and without the fault or

negligence of the parties. Such causes may include, but are not restricted to, acts of nature, fires,
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Contract No.: CM 3651

quarantine restrictions, strikes and freight embargoes. In all cases, the failure to perform shall be
totally beyond the control and without any fault or negligence of the party.

18.2 In the event of delay from the foregoing causes, the party shall take all reasonable
measures to mitigate any and all resulting delay or disruption in the party’s performance obligation
under this Contract. If the delay is excusable under this section, the delay shall not result in any
additional charge or cost under the Contract to either party. Inthe case of any delay that the Vendor
believes is excusable under this section, the Vendor shall notify the County in writing of the delay
or potential delay and describe the cause of the delay either: (1) within ten (10) calendar days after
the cause that created or will create the delay first arose, if the Vendor could reasonably foresee
that a delay could occur as a result; or (2) within five (5) calendar days after the date the Vendor
first had reason to believe that a delay could result, if the delay is not reasonably foreseeable. THE
FOREGOING SHALL CONSTITUTE THE VENDOR’S SOLE REMEDY OR EXCUSE WITH
RESPECT TO DELAY. Providing notice in strict accordance with this section is a condition
precedent to such remedy. The County, in its sole discretion, shall determine if the delay is
excusable under this section and shall notify the Vendor of its decision in writing. No claim for
damages, other than for an extension of time, shall be asserted against the County. The Vendor
shall not be entitled to an increase in the Contract price or payment of any kind from the County
for direct, indirect, consequential, impact, or other costs, expenses or damages, including but not
limited to costs of acceleration or inefficiency arising because of delay, disruption, interference,
or hindrance from any cause whatsoever. If performance is suspended or delayed, in whole or in
part, due to any of the causes described in this section, after the causes have ceased to exist, the
Vendor shall perform at no increased cost, unless the County determines, in its sole discretion, that
the delay will significantly impair the value of the Contract to the County, in which case, the

County may do any or all of the following: (1) accept allocated performance or deliveries from the
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Contract No.: CM 3651

Vendor, provided that the Vendor grants preferential treatment to the County with respect to goods
and/or services subjected to allocation; (2) purchase from other sources (without recourse to and
by the Vendor for the related costs and expenses) to replace all or part of the goods and/or services
that are the subject of the delay, which purchases may be deducted from the Contract quantity; or
(3) terminate the Contract in whole or in part.

SECTION 19. Access and Audits of Records.

19.1 The Vendor shall maintain adequate records to justify all charges, expenses, and costs
incurred in providing the goods and/or services for at least three (3) years after completion of work
contemplated under this Contract. The County and the County Clerk of Court shall have access to
such books, records, and documents as required in this section for the purpose of inspection or
audit during normal business hours upon’ reasonable’ written notice to the Vendor, not to exceed
once per year.

SECTION 20. Public Emergencies.

20.1 The Vendor agrees that before, during, and after a public emergency, disaster, hurricane,
tornado, flood, or other acts of nature that the County shall require a “First Priority” for goods and/or
services. The County expects to pay a fair and reasonable price for all goods and/ or services rendered
or contracted in the event of a disaster, emergency, hurricane, tornado or other acts of nature.

SECTION 21. Probationary Period.

21.1 The first ninety (90) days of this Contract are to be considered a “probationary period.”
Notwithstanding Sections 16 and 17 hereinabove, during the probationary period, the County may
terminate this Contract based upon the performance of the Vendor and a new award be granted

without another formal bid.
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Contract No.: CM 3651

SECTION 22. Independent Vendor Status.

22.1 The Vendor shall provide the goods and/or services under this Contract as an
independent contractor and nothing contained herein shall be construed to be inconsistent with this
relationship or status. Nothing in this Contract shall be interpreted or construed to constitute the
Vendor or any of its agents or employees to be an agent, employee or representative of the County.

22.2 The Vendor and the County agree that during the term of this Contract: (a) the Vendor
has the right to provide the goods and/or services for others; (b) the Vendor has the right to provide
the goods and/or services required by this Contract; and (c) the Vendor has the right to hire
assistants as subcontractors, or to use employees to provide the goods and/or services required by
this Contract pursuant to Section 14 hereinabove.

SECTION 23. Indemnification.

23.1 The Vendor shall indemnify and hold harmless the County and its agents and
employees from all claims, liabilities, damages, losses, expenses and costs, including attorney’s
fees, arising out of or associated with or caused by the negligence, recklessness, or intentionally
wrongful conduct of the Vendor or any persons employed or utilized by the Vendor, in the
performance of this Contract. The Vendor shall, at its own expense, defend any and all such
actions, suits, or proceedings which may be brought against the County in connection with the
Vendor’s performance under this Contract.

SECTION 24. Insurance.

24.1 The Vendor shall provide and maintain at all times during the term of this Contract,
without cost or expense to the County, such commercial (occurrence form) or comprehensive
general liability, workers compensation, professional liability, and other insurance policies as

detailed in Exhibit “C”. The policy limits required are to be considered minimum amounts.

Page 10 of 24 Revised 7-5-2023



DocuSign Envelope ID: EB6C6739-C680-40D7-8642-771B706935DD

Contract No.: CM 3651

24.2 The Vendor shall provide to the County a Certificate of Insurance for all policies of
insurance and renewals thereof in a form acceptable to the County. Said certificates shall provide
that the Nassau County Board of County Commissioners is an additional insured, and that the
County shall be notified in writing of any reduction, cancellation or substantial change of policy
or policies at least thirty (30) days prior to the effective date of said action with the exception of
ten (10) days for non-payment. All insurance policies shall be issued by responsible companies
who are acceptable to the County and licensed and authorized under the laws of the State of
Florida.

SECTION 25. Dispute Resolution Process.

25.1 In the event of a dispute regarding the interpretation of the terms of this Contract, the
County, in its sole discretion, may elect to use the dispute resolution process as set forth in this
section.

25.2 In the event the County elects to use the dispute resolution process under this section,
the County shall send a written communication to the Vendor pursuant to Section 32 hereinbelow.
The written notification shall set forth the County’s interpretation of the terms of this Contract.

25.3 The County shall then set a date and time for the parties to meet with the County
Manager or designee. This meeting shall be set no more than twenty (20) days from the date that
the written communication was sent to the Vendor. The Vendor may submit a written response to
the County’s written communication no less than five (5) days prior to the meeting with the County
Manager or designee.

25.4 If no satisfactory resolution as to the interpretation of the Contract terms is reached at
the meeting with the County Manager or designee, then the parties may elect to submit the dispute
to mediation in accordance with mediation rules as established by the Florida Supreme Court.

Mediators shall be chosen by the County and the cost of mediation shall be borne by the Vendor.
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The Vendor shall not stop work during the pendency of the dispute resolution or mediation process
as set forth in this section.

SECTION 26. E-Verify.

26.1 Pursuant to the requirements of Section 448.095, Florida Statutes, the Consultant, and
any subcontractor thereof, shall register and use the United States Department of Homeland
Security’s E-Verify system (“E-Verify”) to verify the work authorization status of all new
employees of the contractor or subcontractor.

26.2 If the Consultant enters into a contract with a subcontractor, the subcontractor must
provide the Consultant with an affidavit stating that the subcontractor does not employ, contract
with, or subcontract with an unauthorized alien. The Consultant shall maintain a copy of such
affidavit for the duration of this Contract.

26.3 If the County has a good faith belief that a subcontractor knowingly violated this
Section, but the Consultant otherwise complied with this Section, then the County shall promptly
notify the Consultant and order the Consultant to immediately terminate this Contract with the
subcontractor.

26.4 A contract terminated under this Section is not a breach of contract and may not be
considered as such. If the County terminates this Contract with the Consultant under this Section,
the Consultant may not be awarded a public contract for at least 1 year after the date on which this
Contract was terminated. A Consultant is liable for any additional costs incurred by the County as
a result of the termination of this Contract.

26.5 The County, Consultant, or subcontractor may file a cause of action with a circuit or
county court to challenge a termination under Section 29.4 no later than 20 calendar days after the
date on which this Contract was terminated.

SECTION 27. Public Records.
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27.1 The County is a public agency subject to Chapter 119, Florida Statutes. IF THE
VENDOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE VENDOR’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT,
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT (904) 530-6090,

RECORDS@NASSAUCOUNTYFL.COM, 96135 NASSAU PLACE, SUITE 6,

YULEE, FLORIDA 32097. Under this Contract, to the extent that the Vendor is providing

goods and/or services to the County, and pursuant to Section 119.0701, Florida Statutes, the

Vendor shall:

a. Keep and maintain public records required by the County to provide goods and/or
services.

b. Upon request from the County’s custodian of public records, provide the County

with a copy of the requested records or allow the records to be inspected or copied within a
reasolnable time at a cost that does not exceed the cost provided in this chapter or as otherwise
provided by law.

c. Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law for the duration of
the Contract term and following completion of the Contract if the Vendor does not transfer the
records to the County.

d. Upon completion of the Contract, transfer, at no cost, to the County all public
records in possession of the Vendor or keep and maintain public records required by the County
to perform the service. If the Vendor transfers all public records to the County upon completion

of the Contract, the Vendor shall destroy any duplicate public records that are exempt or
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confidential and exempt from public records disclosure requirements. If the Vendor keeps and
maintains public records upon completion of the Contract, the Vendor shall meet all applicable
requirements for retaining public records. All records stored electronically shall be provided to
the County, upon request from the County’s custodian of public records, in a format that is
compatible with the information technology systems of the County.

27.2 A request to inspect or copy public records relating to the County’s contract for goods
and/or services shall be made directly to the County. If the County does not possess the requested
records, the County shall immediately notify the Vendor of the request, and the Vendor shall
provide the records to the public agency or allow the records to be inspected or copied within a
reasonable time.

27.3 If the Vendor does not comply with the County’s request for records, the County shall
enforce the Contract provisions in accordance with the Contract.

27.4 TIf the Vendor fails to provide the public records to the County within a reasonable
time, the Vendor may be subject to penalties under Section 119.10, Florida Statutes.

27.5 If a civil action is filed against the Vendor to compel production of public records
relating to the Contract, the Court shall assess and award against the Vendor the reasonable costs
of enforcement, including reasonable attorney fees if:

(a) The Court determines that the Vendor unlawfully refused to comply with the public
records request within a reasonable time; and

(b) At least eight (8) business days before filing the action, the plaintiff provided
written notice of the public records request, including a statement that the Vendor has not complied
with the request, to the County and to the Vendor.

27.6 A notice complies with Section 27.5 (b) hereinabove, if it is sent to the County’s

custodian of public records and to the Vendor at the Vendor’s address listed on its Contract with
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the County or to the Vendor’s registered agent. Such notices shall be sent pursuant to Section 32
hereinbelow.

27.7 If the Vendor complies with a public records request within eight (8) business days
after the notice is sent, the Vendor is not liable for the reasonable costs of enforcement.

27.8 In reference to any public records requested under this Contract, the Vendor shall
identify and mark specifically any information which Vendor considers confidential and/or
proprietary, inclusive of trade secrets as defined in Section 812.081, Florida Statutes, and which
the Vendor believes to be exempt from disclosure, citing specifically the applicable exempting law
and including a brief written explanation as to why the cited Statute is applicable to the information
claimed as confidential and/or proprietary information. All materials shall be segregated and
clearly identified as "EXEMPT FROM PUBLIC DISCLOSURE."

27.9 In conjunction with the confidential and/or proprietary information designation, the
Vendor acknowledges and agrees that after notice from County, the Vendor shall respond to a
notice from the County immediately, but no later than 10 calendar days from the date of
notification or the Vendor shall be deemed to have waived and consented to the release of the
confidential and/or proprietary designated materials.

27.10 The Vendor further agrees that by designation of the confidential/proprietary
material, the Vendor shall defend the County (and its employees, agents and elected and appointed
officials) against all claims and actions (whether or not a lawsuit is commenced) related to the
Vendor's designation of the material as exempt from public disclosure and to hold harmless the
County (and its employees, agents and elected and appointed officials) from any award to a
plaintiff for damages, costs and attorneys' fees, incurred by the County by reason of any claim or

action related to Vendor's designation of material as exempt from public disclosure.
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SECTION 28: Intentionally left blank.

SECTION 29. Public Entity Crimes.

79.1 In accordance with Section 287.133, Florida Statutes, the Vendor certifies that it, its
affiliates, suppliers, subcontractors and consultants who will perform hereunder, have not been
placed on the convicted vendor list maintained by the State of Florida Department of Management
Services within the thirty-six (36) months immediately preceding the date of this Contract.

SECTION 30. Anti-Discrimination.

30.1 The Vendor agrees that it will not discriminate in employment, employee
development, or employee advancement because of religious or political opinions or affiliations,
race, color, national origin, sex, age, physical handicap, or other factors, except where such factor
is a bonified occupational qualification or is required by State and/or Federal Law.

SECTION 31. Advertising.

31.1 The Vendor shall not publicly disseminate any information concerning this Contract
without prior written approval from the County, including but not limited to, mentioning the
Contract in a press release or other promotional material, identifying the County as a reference, or
otherwise linking the Vendor’s name and either description of this Contract or the name of the
County in any material published, either in print or electronically, to any entity that is not a party
this Contract, except potential or actual authorized distributors, dealers, resellers, or service
representative.

SECTION 32. Notices.

32.1 All notices, demands, requests for approvals or other communications given by the
parties to another in connection with this Contract shall be in writing, and shall be sent by

registered or certified mail, postage prepaid, return receipt requested, or overnight delivery service
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(such as federal express), or courier service or by hand delivery to the office of each party indicated

below:
County: Nassau County

Attn: Julie Cannavino

25 N. 4% Street

Fernandina Beach, Florida 32034
Vendor: EBSCO Information Services, LLC

Attn: Nicholas Serasis
10 Estes Street
Ipswich, MA 01938

SECTION 33. Attorney’s Fees.

33.1 Notwithstanding the provisions of Section 27 hereinabove, in the event of any legal
action to enforce the terms of this Contract each party shall bear its own attorney’s fees and costs.

SECTION 34. Authority to Bind.

34.1 The Vendor represents and warrants that the Vendor’s undersigned representative if
executing this Contract on behalf of a partnership, corporation or agency has the authority to bind
the Company to the terms of this Contract.

SECTION 35. Conflicting Terms, Representations and No Waiver of Covenants or

Conditions.
35.1 In the event of any conflict between the terms of this Contract and the terms of any
exhibits or attachments, including, but not limited to, any Purchase Orders or License Agreements,

the terms of this Contract shall prevail.
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35.2 All representations, indemnifications, warranties and guaranties made by the Vendor
in this Contract, as well as all continuing obligations indicated in this Contract, shall survive final
payment and termination or completion of this Contract.

35.3 The failure of either party to insist on strict performance of any covenant or condition
herein, or to exercise any option herein contained, shall not be construed as a waiver of such
covenant, condition, or option in any other instance.

35.4 The Vendor warrants that all goods and/or services provided by the Vendor under this
Contract shall be merchantable. All goods and/or services provided shall be of good quality within
the description given by the County, shall be fit for their ordinary purpose, shall be adequately
contained and packaged with the description given by the County, shall conform to the agreed
upon specifications, and shall conform to the affirmations of facts made by the Vendor or on the
container or label.

SECTION 36. Construction of Contract.

36.1 The parties hereby acknowledge that they have fully reviewed this Contract and any
attachments and have had the opportunity to consult with legal counsel of their choice, and that

this Contract shall not be construed against any party as if they were the drafter of this Contract.

SECTION 37. Headings.

37.1 The section headings and captions of this Contract are for convenience and reference
of the parties and in no way define, limit or describe the scope or intent of this Contract or any part
thereof.

SECTION 38. Entire Agreement and Execution.
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38.1 This Contract and the LearningExpress License Agreement together with any
attachments, constitutes the entire Contract between the County and the Vendor and supersedes all
prior written or oral understandings.

38.2 This Contract may be executed in any number of counterparts; each executed
counterpart hereof shall be deemed an original; and all such counterparts, when taken together,
shall be deemed to constitute one and the same instrument.

SECTION 39. Change of Laws.

39.1 If there is a change in any state or federal law, regulation or rule or interpretation
thereof, which affects this Contract or the activities of either party under this Contract, and either
party reasonably believes in good faith that the change will have a substantial adverse effect on
that party’s rights or obligations under this Contract, then that party may, upon written notice,
require the other party to enter into good faith negotiations to renegotiate the terms of this Contract.
If the parties are unable to reach an agreement concerning the modification of this Contract within
fifteen (15) days after the date of the notice seeking renegotiation, then either party may terminate
this Contract by written notice to the other party. In such event, Vendor shall be paid its

compensation for goods and/or services provided prior to the termination date.

IN WITNESS WHEREOF, the parties have executed this Contract which shall be deemed

an original on the day and year last written below.

NASSAU COUNTY, FLORIDA
Tz

By:Taco E. Pope, AICP

Its: .

Date: 3/ 1772024

Attest as to authenticity of the
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Chair’s signature:

N/A
JOHN A. CRAWFORD
Its: Ex-Officio Clerk

Approved as to form and legality by the
Nassau County Attorney

DuAiSt, C M 4/16/2024
DENISE C. MAY

EBSCO Information Services, LLC

4@! S‘ :h_ o)
I
By: Alex Saltzman

Its: Senior Vice President of Sales

Date: 2/28/2024
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EBSCO

Quotation

WWW.EBSCO.COM

Quotation Proposal Provided for:

NASSAU COUNTY LIBRARY SYSTEM

Submitted by EBSCO
Prepared by: NICHOLAS SERASIS
Phone. 978 356-6500

Emall: nserasis@ebsco.com

Date of quote July 21. 2023

Offer Valid for 90 days from date of quote
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EBSCO jOilei¥:ltileln

Individual items Term (in months) Price
Job and Career Accelerator Center - Stand-alone-1 36 $6,641.00
LearningExpress Library Complete - Florida-1 36 $6,641.00
Products
Total: $13,282.00
The above excludes all applicable tax
Offer expires October 19, 2023 Currency: USD
LearningExpress Job & Career Accelerator
Product LearningExpress Job & Career Accelerator gives job seekers the most comprehensive collection of job search and career

Descriptions | exploration tools anywhere — all in one place and always available online. It includes resume and letter builders with targeted
samples and tips, millions of job and internship postings, interviewing advice and a personal dashboard to track users' work.

Additional

Information Year 1: $4,300.00 | Year 2: $4,426.00 | Year 3: $4,556.00

Prices for EBSCO proprietary databases include unlimited local and remote access (for authorized users of the institution). EBSCO
Terms and | Information Services price quotations are strictly prohibited from being placed on a library's homepage or anywhere else on the
Conditions | World Wide Web. Payment terms net 30 days. Prices are subject to tax, if applicable. EDS pricing is contingent upon the customer
supplying catalog data to EBSCO in MARC record format.

wsrsoorsnJuly 21, 2023 Valid through October 19, 2023
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Scope of Work/Service

EBSCO will provide access to the content located on LearningExpress website to Nassau County

Public Library patrons to use both in the 5 library branches as well as giving authenticated

patrons access from home.
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GENERAL INFORMATION AND MINIMUM INSURANCE REQUIREMENTS

[z 5

COMMERCIAL GENERAL LIABILITY INSURANCE
The Vendor/Contractor shall purchase and maintain at the Vendor/Contractors expense Commercial General
Liability insurance coverage (ISO or comparable Occurrence Form) for the life of this Contract. Modified
Occurrence or Claims Made forms are not acceptable.

The Limits of this insurance shall not be less than the following limits:

Each Occurrence Limit $500,000
Personal & Advertising Injury Limit $500,000
Products & Completed Operations Aggregate Limit $1,000,000
General Aggregate Limit (other than Products &

Completed Operations) Applies Per Project $1,000,000

General liability coverage shall continue to apply to “bodily injury” and to “property damage” occurring after all
work on the Site of the covered operations to be performed by or on behalf of the additional insureds has been
completed and shall continue after that portion of “your work” out of which the injury or damage arises has been put
to its intended use.

WORKERS’ COMPENSATION AND EMPLOYER’S LIABILITY INSURANCE
The Vendor/Contractor shall purchase and maintain at the Vendor/Contractor expense Workers® Compensation and
Employer’s Liability insurance coverage for the life of this Contract.

The Limits of this insurance shall not be less than the following limits:

Part One — Workers’ Compensation [nsurance — Unlimited Statutory Benefits as provided in the Florida
Statutes and

Part Two — Employer’s Liability Insurance

Bodily Injury By Accident $100,000 Each Accident
Bodily Injury By Disease $500,000 Policy Limit
Bodily Injury By Disease $100,000 Each Employee

*If leased employees are used, policy must include an Alternate Employer’s Endorsement

AUTOMOBILE LIABILITY INSURANCE
The Vendor/Contractor shall purchase and maintain at the Vendor/Contractors expense Automobile Liability
insurance coverage for the life of this Contract.

The Limits of this insurance shall not be less than the following limits:
Combined Single Limit — Each Accident $500,000

Covered Automobiles shall include any auto owned or operated by the insured Vendor/Contractor, including autos
which are leased, hired, rented or borrowed, including autos owned by their employees which are used in connection
with the business of the respective Vendor/Contractor.

Vendor/Contractor shall require each of his Sub-Vendors/Contractors to likewise purchase and maintain at their
expense Commercial General Liability insurance, Workers’ Compensation and Employer’s Liability coverage, and
Automobile Liability insurance coverage meeting the same limit and requirements as the Supplier/Vendors
insurance.

Certificates of Insurance and the insurance policies required for this Agreement shall contain —
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o Endorsement that coverage afforded under the policies will not be cancelled or allowed to expire until at
least thirty (30) days prior written notice has been given to Nassau County Board of County
Commissioners.

» Nassau County Board of County Commissioners must be named as an Additional Insured and
endorsed onto the Commercial General Liability (CGL), Auto Liability policy (ies).

» CGL policy for construction related contracts —
e Additional Insured Endorsement must include Ongoing and Completed
e CGL policy shall not be endorsed with Contractual Liability Limitation Endorsement or
Amendment of Insured Contract Definition
e CGL policy shall include broad form contractual liability coverage for the Contractors
covenants to and indemnification of the Authority under this Contract

e Provision under General Liability, Auto Liability and Workers’ Compensation to include a Waiver of
Subrogation clause in favor of Nassau County Board of County Commissioners.

o Provision that policies, except Workers’ Compensation, are primary and noncontributory.

Certificates of Insurance and the insurance policies required for this Agreement shall contain a provision under
General Liability, Auto Liability, Environmental Liability and Workers” Compensation to include a Waiver of
Subrogation clause in favor of Nassau County Board of County Comimissioners.

All Insurers must be authorized to transact insurance business in the State of Florida as provided by Florida Statute
624.09(1) and the most recent Rating Classification/Financial Category of the insurer as published in the latest
edition of “Best’s Key Rating Guide’ (Property-Casualty) must be at least A- or above.

All of the above referenced Insurance coverage is required to remain in force for the duration of this Agreement and
for the duration of the warranty period. Accordingly, at the time of submission of final application for payment,
Vendor/Contractor shall submit an additional Certificate of Insurance evidencing continuation of such coverage.

If the Vendor/Contractor fails to procure, maintain or pay for the required insurance, Nassau County Board of
County Commissioners shall have the right (but not the obligation) to secure same in the name of and for the
account of Vendor/Contractor, in which event, Vendor/Contractor shall pay the cost thereof and shall furnish upon
demand, all information that may be required to procure such insurance. Nassau County Board of County
Commissioners shall have the right to back-charge Vendor/Contractor for the cost of procuring such insurance. The
failure of Nassau County Board of County Commissioners to demand certificates of insurance and endorsements
evidencing the required insurance or to identify any deficiency in Contractor/Vendor coverage based on the
evidence of insurance provided by the Vendor/Contractor shall not be construed as a waiver by Nassau County
Board of County Commissioners of Vendor/Contractor obligation to procure, maintain and pay for required
insurance.

The insurance requirements set forth herein shall in no way limit Vendor/Contractor liability arising out of the work
performed under the Agreement or related activities. The inclusions, coverage and limits set forth herein are
minimum inclusion, coverage and limits. The required minimum policy limits set forth shall not be construed as a
limitation of Vendor/Contractor rights under any policy with higher limits, and no policy maintained by the
Vendor/Contractor shall be construed as limiting the type, quality or quantity of insurance coverage that
Vendor/Contractor should maintain. Vendor/Contractor shall be responsible for determining appropriate inclusions,
coverage and limits, which may be in excess of the minimum requirements set forth herein.

If the insurance of any Vendor/Contractor or any Sub-Vendor/Contractor contains deductible(s), penalty(ies) or self-
insured retention(s), the Vendor/Contractor or Sub-Vendor/Contractor whose insurance contains such provision(s)
shall be solely responsible for payment of such deductible(s), penalty(ies) or self-insured retention(s).

The failure of Vendor/Contractor to fully and strictly comply at all times with the insurance requirements set forth
herein shall be deemed a material breach of the Agreement.
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EBSCO LICENSE AGREEMENT
LearningExpress

By using the services available at this site or by making the services available to Authorized
Users, the Authorized Users and the Licensee agree to comply with the following terms and
conditions (the “Agreement”). For purposes of this Agreement, “LearningExpress” is
LearningExpress, LLC.; the “Licensee” is the entity or institution that makes available the
services offered by LearningExpress; the “Sites” are the Internet websites offered or operated by
Licensee from which Authorized Users can obtain access to LearningExpress Services; and the
“Authorized User(s)” are employees, students, registered patrons, walk-in patrons, or other
persons affiliated with Licensee or otherwise permitted to use Licensee’s facilities and
authorized by Licensee to access the Services. “Authorized User(s)” do not include alumni of the
Licensee. “Services” shall mean LearningExpress products, including PrepSTEP and related
products, to which Licensee has purchased access or a subscription. LearningExpress disclaims
any liability for the accuracy, completeness or functionality of any material contained herein,
referred to, or linked to.

I. LICENSE

A. LearningExpress hereby grants to the Licensee a nontransferable and non-exclusive right to
use the Services made available by LearningExpress according to the terms and conditions of
this Agreement. The Services made available to Authorized Users are the subject of copyright
protection, and the original copyright owner (LearningExpress or its licensors) retains the
ownership of the Services and all portions thereof. LearningExpress does not transfer any
ownership, and the Licensee and Sites may not reproduce, distribute, display, modify, transfer or
transmit, in any form, or by any means, any Service or any portion thereof without the prior
written consent of LearningExpress, except as specifically authorized in this Agreement.

B. The Licensee is authorized to provide on-site access through the Sites to the Services to any
Authorized User. The Licensee may not post passwords to the Services on any publicly indexed
websites. The Licensee and Sites are authorized to provide remote access to the Services only to
their patrons as long as security procedures are undertaken that will prevent remote access by
institutions, employees at non-subscribing institutions or individuals, that are not parties to this
Agreement who are not expressly and specifically granted access by LearningExpress. For the
avoidance of doubt, if Licensee provides remote access to individuals on a broader scale than
was contemplated at the inception of this Agreement then LearningExpress may hold the
Licensee in breach and suspend access to the Services. Remote access to the Services is
permitted to patrons of subscribing institutions accessing from remote locations for
personal, non-commercial use. However, remote access to the Services from non-
subscribing institutions is not allowed if the purpose of the use is for commercial gain
through cost reduction or avoidance for a non-subscribing institution.

C. Licensee and Authorized Users agree to abide by the Copyright Act of 1976 as well as by any
contractual restrictions, copyright restrictions, or other restrictions provided by publishers and
specified in the Services. Pursuant to these terms and conditions, the Licensee and Authorized
Users may download or print limited copies of citations, abstracts, full text or portions thereof,
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provided the information is used solely in accordance with copyright law. Licensee and
Authorized Users may not publish the information. Licensee and Authorized Users shall not use
the Services as a component of or the basis of any other publication prepared for sale and will
neither duplicate nor alter the Services or any of the content therein in any manner, nor use same
for sale or distribution. Licensee and Authorized Users may create printouts of materials
retrieved through the Services via online printing, offline printing, facsimile or electronic mail.
All reproduction and distribution of such printouts, and all downloading and electronic storage of
materials retrieved through the Services shall be for internal or personal use. Downloading all or
parts of the Services in a systematic or regular manner so as to create a collection of materials
comprising all or part of the Services is strictly prohibited whether or not such collection is in
electronic or print form. Notwithstanding the above restrictions, this paragraph shall not restrict
the use of the materials under the doctrine of “fair use” as defined under the laws of the United
States. Publishers may impose their own conditions of use applicable only to their content. Such
conditions of use shall be displayed on the computer screen displays associated with such
content. The Licensee shall take all reasonable precautions to limit the usage of the Services to
those specifically authorized by this Agreement.

D. Authorized Sites may be added or deleted from this Agreement as mutually agreed upon by
LearningExpress and Licensee.

E. Licensee agrees to comply with the Copyright Act of 1976, and agrees to indemnify
LearningExpress against any actions by Licensee that are not consistent with the Copyright Act
of 1976.

F. The computer software utilized via LearningExpress Service(s) is protected by copyright law
and international treaties. Unauthorized reproduction or distribution of this software, or any
portion of it, is not allowed. User shall not reverse engineer, decompile, disassemble, modify,
translate, make any attempt to discover the source code of the software, or create derivative
works from the software.

G. Licensee agrees not to include any advertising in the Services.
II. LIMITED WARRANTY AND LIMITATION OF LIABILITY

A. LearningExpress and its licensors disclaim all warranties, express or implied, including, but
not limited to, warranties of merchantability, noninfringement, or fitness for a particular purpose.
Neither LearningExpress nor its licensors assume or authorize any other person to assume for
LearningExpress or its licensors any other liability in connection with the licensing of the
Services under this Agreement and/or its use thereof by the Licensee and Sites or Authorized
Users.

B. THE MAXIMUM LIABILITY OF LearningExpress AND ITS LICENSORS, IF ANY,
UNDER THIS AGREEMENT, OR ARISING OUT OF ANY CLAIM RELATED TO THE
SERVICES, FOR DIRECT DAMAGES, WHETHER IN CONTRACT, TORT OR
OTHERWISE SHALL BE LIMITED TO THE TOTAL AMOUNT OF FEES RECEIVED BY
LearningExpress FROM LICENSEE HEREUNDER UP TO THE TIME THE CAUSE OF
ACTION GIVING RISE TO SUCH LIABILITY OCCURRED. IN NO EVENT SHALL
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LearningExpress OR ITS LICENSORS BE LIABLE TO LICENSEE OR ANY AUTHORIZED
USER FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL
DAMAGES RELATED TO THE USE OF THE SERVICES OR TO THESE TERMS AND
CONDITIONS, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

C. Licensee is responsible for maintaining a valid license to the third party resources configured
to be used via the Services (if applicable). LearningExpress disclaims any responsibility or
liability for a Licensee accessing the third party resources without proper authorization.

D. LearningExpress is not responsible if the third party resources accessible via the Services fail
to operate propetly or if the third party resources accessible via the Services cause issues for the
Licensee. While LearningExpress will make best efforts to help troubleshoot problems, Licensee
acknowledges that certain aspects of functionality may be dependent on third party resource
providers who may need to be contacted directly for resolution.

III. TERMINATION

A. If LearningExpress becomes aware of a material breach of Licensee’s obligations under this
Agreement or a breach by Licensee or Authorized Users of the rights of LearningExpress or its
licensors or an infringement on the rights of LearningExpress or its licensors, then
LearningExpress will notify the Licensee immediately in writing and shall have the right to
temporarily suspend the Licensee’s access to the Services. Licensee shall be given the
opportunity to remedy the breach or infringement within thirty (30) days following receipt of
written notice from LearningExpress. Once the breach or infringement has been remedied or the
offending activity halted, LearningExpress shall reinstate access to the Services. If the Licensee
does not satisfactorily remedy the offending activity within thirty (30) days, LearningExpress
may terminate this Agreement upon written notice to the Licensee.

B. The provisions set forth in Sections I, Il and V of this Agreement shall survive the term of this
Agreement and shall continue in force into perpetuity.

IV. NOTICES OF CLAIMED COPYRIGHT INFRINGEMENT

LearningExpress has appointed an agent to receive notifications of claims of copyright
infringement regarding materials available or accessible on, through, or in connection with our
services. Any person authorized to act for a copyright owner may notify us of such claims by
contacting the following agent: Kim Stam, LearningExpress 10 Estes Street, Ipswich, MA
01938; phone: 978-356-6500; fax: 978-356-5191; email: kstam@ebsco.com. In contacting this
agent, the contacting person must provide all relevant information, including the elements of
notification set forth in 17 U.S.C. 512.

V. GENERAL
A. Neither LearningExpress nor its licensors will be liable or deemed to be in default for any

delays or failure in performance resulting directly or indirectly from any cause or circumstance
beyond its reasonable control, including but not limited to acts of God, war, riot, embargoes, acts
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of civil or military authority, rain, fire, flood, accidents, earthquake(s), strikes or labor shortages,
transportation facilities shortages or failures of equipment, or failures of the Internet.

B. This Agreement and the license granted herein may not be assigned by the Licensee to any
third party without written consent of LearningExpress.

C. If any term or condition of this Agreement is found by a court of competent jurisdiction or
administrative agency to be invalid or unenforceable, the remaining terms and conditions thereof
shall remain in full force and effect so long as a valid Agreement is in effect.

D. This Agreement and our Privacy Policy represent the entire agreement and understanding of
the parties with respect to the subject matter hereof and supersede any and all prior agreements
and understandings, written and/or oral. There are no representations, warranties, promises,
covenants or undertakings, except as described in this Agreement and our Privacy Policy.

E. LearningExpress grants to the Licensee a non-transferable right to utilize any IP addresses
provided by LearningExpress to Licensee to be used with the Services. LearningExpress does not
transfer any ownership of the IP addresses it provides to Licensee. In the event of termination of
the Licensee’s license to the Services, the Licensee’s right to utilize such IP addresses will cease.

F. Information We Collect. All information we collect is subject to our Privacy Policy, which is

incorporated herein by this reference. By using the Services, you consent to all actions taken by
EBSCO with respect to your information in compliance with the Privacy Policy.
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