CONTRACT BETWEEN THE CITY OF AUSTIN
AND
EBSCO INDUSTRIES INC.
FOR
CATALOG ENRICHMENT SERVICE SUBSCRIPTION FOR AUSTIN PUBLIC LIBRARY

CONTRACT NUMBER: MA 8500 NS180000048

This Contract is made by and between the City of Austin (“City”), a home-rule municipality incorporated by the State
of Texas, and EBSCO Industries Inc. {"Contractor”), having offices at 10 Estes Sireet, P.O. Box 682, Ipswich, MA
01938.

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES

1.1 Engagement of the Contractor. Subject to the general supervision and control of the City and subject to the
provisions of the Terms and Conditions contained herein, the Contracfor is engaged to provide the services set
forth in Section 2, Scope of Work. :

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional experiise,
knowledge, managementi, and other resources required for accomplishing all aspects of the tasks and associated
activities identified in the Scope of Work. In the event that the need arises for the Contractor to perform services
beyond those stated in the Scope of Work, the Contractor and the City shall negotiate mutually agreeable terms
and compensation for completing the additional services.

1.3 Responsibilities of the City. The City's Contract Manager will be responsible for exercising general
oversight of the Contractor's activities in completing the Scope of Work. Specifically, the Contract Manager will
represent the City's interests in resolving day-to-day issues that may arise during the term of this Confract, shall
participate regularly in conference calls or meetings for status reporting, shall promptly review any written reports
submitted by the Coniractor, and shall approve all invoices for payment, as appropriate. The City's Contract
Manager shall give the Contractor timely feedback on the acceptability of progress and task reports.

1.4 Designation of Key Personnel. The Contractor's Contract Manager for this engagement shall be Ariele
Pappalimberis, Phone: (800) 653-2726 x2738, Email Address: arpappalimberis@ebsco.com. The City's Confract
Manager for the engagement shall be Jorge Valle, Phone: (512) 974-7432, Email Address:
Jorge.Valle@austintexas.gov. The City and the Coniractor resolve to keep the same key personnel assigned to this
engagement throughout its term. In the event that it becomes necessary for the Contractor to replace any key
personnel, the replacement will be an individual having equivalent experience and competence in executing projects
such as the one described herein. Additionally, the Contractor will promptly notify the City Contract Manager and
obtain approval for the replacement. Such approval shall not be unreasonably withheld.

SECTION 2. SCOPE OF WORK

2.1 Contracter's Obligations. The Contractor shall fully and timely provide all deliverables described herein and
in the Contractor's Offer in strict accordance with the terms, covenants, and conditions of the Contract and all
applicable Federal, State, and local laws, rules, and regulations.

SECTION 3. COMPENSATION

3.1 Contract Amount. The Contractor will be paid as indicated herein upon the successful completion of the
Scope of Work. In consideration for the services to be performed under this Contract, the Contractor shall be paid
an amount not-to-exceed $117,793 for the initial 36 month term, $41,643 for Option 1 and $42,892 for Option 2, for
a total not-to-exceed amount of $202,328 for all fees and expenses.

CONTRACT TERM CONTRACT AMOUNT
Year1 9/1/18-8/31/15} & 38,110
Year 2 9/1/19-8/31/201 & 39,255
Year3  [9/1/20-8/31/21 % 40,430
Optionl |9/1/21-8/31/221§ 41,643
Option2  |9/1/22-8/31/221 % 42,892

S 202,328

3.2 Invoices.
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3.2.1 Invoices shall contain a unigue invoice number, the purchase order or delivery order number
and the master agreement number if applicable, the Depariment’s Name, and the name of the point of
contact for the Department. Inveices shall be itemized. The Coniractor's name and, if applicable, the tax
identification number on the invoice must exactly match the information in the Contractor's registration with
the City. Unless otherwise instructed in writing, the City may rely on the remittance address specified on the
Contractor's invoice. Invoices received without all required information cannat be processed and will be
returned to the Contractor. Invoices shall be mailed to the below address:

City of Austin
Department Austin Public Library
Attention Accounts Payable
Email Address cibrary ACCSACCEUNTSPayaDie@austiniaxnas ooy
OR
Bili To £.0, Box 2287 Ausiin, TX 78768

3.2.2 Invoices for labor shall include a copy of all time-sheets with trade labor rate and deliverables order
number clearly identified. Invoices shall also include a tabulation of work-hours at the appropriate rates and

grouped by work order number. Time billed for labor shall be limited to hours actually worked at the work
site.

3.2.3 Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all
Subcontract and other authorized expenses at actual cost without markup.

3.2.4 Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced amount.
The City will furnish a tax exemption certificate upon reguest.

3.3 Payment.

3.3.1  All proper invoices received by the City will be paid within thirty (30) calendar days of the City's receipt
of the deliverables or of the invoice, whichever is later.

3.3.2 If paymentis not timely made, {per this paragraph), interest shall accrue on the unpaid balance
at the lesser of the rate specified in Texas Government Code Section 2251.025 or the maximum lawful
rate; except, if payment is not timely made for a reason for which the City may withhold payment
hereunder, interest shall not accrue until ten (10) calendar days after the grounds for withholding
payment have been resolved.

3.3.3 The City may withhold or off set the entire payment or part of any payment otherwise due the
Contractor to such extent as may be necessary on account of:

3.3.3.1 delivery of defective or non-conforming deliverables by the Contractor;

3.3.3.2 third party claims, which are not covered by the insurance which the Coniractor is required
to provide, are filed or reasonable evidence indicating probable filing of such claims;

3.3.3.3 failure of the Contractor to pay Subcontractors, or for labor, materials or equipment;

3.3.3.4 damage to the property of the City or the City’s agents, employees or contractors, which is
not covered by insurance required to be provided by the Contractor;

3.3.3.5 reasonable evidence that the Contractor's obligations will not be completed within the time
specified in the Contract, and that the unpaid balance would not be adequate to cover actual or
liguidated damages for the anticipated delay;

3.3.3.6 failure of the Contractor to submit proper invoices with all required attachments and
supporting documentation; or

3.3.3.7 failure of the Contractor to comply with any material provision of the Contract Documents.

3.3.4 Notice is hereby given of Article VIII, Section 1 of the Austin City Charter which prohibits the payment
of any money to any person, firm or corporation wha is in arrears to the City for taxes, and of §2-8-3 of the
Austin City Code concerning the right of the City to offset indebtedness owed the City.

3.3.5 Payment will be made by check unless the parties mutually agree to payment by credit card or
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, or
penalties to the City for payments made by credit card or electronic fransfer of funds.
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3.4 Non-Appropriation. The awarding or continuation of this Contract is dependent upon the avaitability of
funding. The City’s payment abligations are payable only and solely from funds Appropriated and available for this
Contract. The absence of Appropriated or other lawfully available funds shall render the Contract null and void to
the extent funds are not Appropriated or available and any deliverables delivered but unpaid shall be returned to
the Contractor. The City shall provide the Contractor written notice of the failure of the City to make an adequate
Appropriation for any fiscal year to pay the amounts due under the Contract, or the reduction of any Appropriation
to an amount insufficient to permit the City fo pay its obligations under the Contract. In the event of non or inadequate
appropriation of funds, there will be no penalty nor removal fees charged to the City.

3.5 Reimbursable Expenses. Expenses incurred directly in support of completing the work set forth in this
Contract are reimbursable to the Contractor within the Coniract amount.

3.5.1 Administrative. The Contractor will be reimbursed for selected administrative expenses incurred
directly in support of executing this Contract. Reimbursable administrative expenses include actual charges
for long distance telephone calls, facsimile transmissions, reproduction, printing and binding, postage,
express delivery and report processing.

3.5.2 Travel Expenses. All travel, lodging, and per diem expenses in connection with the Contract for
which reimbursement may be claimed by the Contractor under the terms of the Contract will be reviewed
against the City's Travel Policy and the current United States General Services Administration Domestic
Per Diem Rates (the “Rates”} as published and maintained on the Internet at;

http://'www.gsa.gov/portal/category/21287

No amounts in excess of the Travel Policy or Raies shall be paid. All invoices must be accompanied by
copies of itemized receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for expenses
not actually incurred. Airline fares in excess of coach or economy will not be reimbursed. Mileage charges
may not exceed the amount permitted as a deduction in any year under the Internal Revenue Code or
Regulation.

3.6 Final Payment and Close-Out.

3.6.1 The making and acceptance of final payment will constitute;

3.6.1.1  awaiver of all claims by the City against the Cantractor, except claims {1) which have been
previously asserted in writing and not yet settled, (2) arising from defective work appearing ajter final
inspection, (3) arising from failure of the Contractor to comply with the Contract or the terms of any
warranty specified herein, {4) arising from the Contractor's continuing obligations under the Contract,
including but not limited to indemnity and warranty obligations, or (5) arising under the City’s right to
audit; and

3.6.1.2 a waiver of all claims by the Contractor against the City other than those previously
asserted in writing and not yet seftied.

SECTION 4. TERM AND TERMINATION

4.1 Term of Contract. The Contract shall become effective on September 01, 2018 (“Effective Date”), and shall
remain in effect for an initial term of 36 months. The Contract may be extended beyond the initial term for up fo 2
additional 12 month periods at the City’s sole option.

CONTRACT TERM CONTRACT AMQUNT
Year1  [9/1/18-8/31/19| S 38,110
Year2  [9/1/19-8/31/20| S 39,253
Year3  |9/1/20-8/31/21| s 40,430

Optioni |9/1/21-8/31/22| 5§ 41,643
Option2  |9/1/22-8/31/23| S 42,892
S 202,328

42 Right To Assurance. Whenever one party to the Contract in good faith has reason to question the other
party's intent to perform, demand may be made to the other party for written assurance of the intent to perform. In
the event that no assurance is given within the time specified after demand is made, the demanding party may treat
this failure as an anticipatory repudiation of the Contract.
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4.3 Default. The Coniractor shall be in default under the Contract if the Contractor (a) fails to fully, timely and
faithfully perform any of its material obligations under the Contract, (b) fails to provide adequate assurance of
perfermance under the “Right to Assurance paragraph herein, (c) becomes insolvent or seeks relief under the
bankruptcy laws of the United States or (d) makes a material misrepresentation in Contractor's Offer, or in any
report or deliverable required t¢ be submitted by Contractor to the City.

4.4 Termination For Cause. In the event of a default by the Contractor, the City shall have the right to terminate
the Contract for cause, by written notice effective ten (10) calendar days, unless ctherwise specified, after the date
of such notice, unless the Contractor, within such ten {10} day period, cures such default, or provides evidence
sufficient to prove to the City's reasonable satisfaction that such default does not, in fact, exist. The City may place
Contractor on probation for a specified period of time within which the Contractor must correct any non-compliance
issues. Prabation shall not normally be for a period of more than nine {9) months, however, it may be for a longer
periad, not to exceed one (1) year depending on the circumstances. If the City determines the Caontractor has failed
to perform satisfactorily during the probation period, the City may proceed with suspension. In the event of a default
by the Contractor, the City may suspend or debar the Contractor in accordance with the "City of Austin Purchasing
Office Probation, Suspension and Debarment Rules for Vendors" and remove the Contractor from the City's vendor
list for up to five (8) years and any Offer submitted by the Contractor may be disqualified for up to five (5) years. In
addition to any other remedy available under law or in equity, the City shall be entitled to recover all actual damages,
costs, losses and expenses, incurred by the City as a result of the Coniractor's default, including, without limitation,
cost of cover, reasonable attorneys’ fees, court costs, and prejudgment and post-judgment interest at the maximum
lawful rate. All rights and remedies under the Contract are cumulative and are not exclusive of any other right or
remedy provided by law.

4.5 Termination Without Cause. The City shall have the right to terminate the Contract, in whole or in part,
without cause any time upon thirty (30) calendar days prior written notice. Upen receipt of a notice of termination,
the Contractor shall promptly cease all further work pursuant to the Contract, with such exceptions, if any, specified
in the notice of termination. The City shall pay the Contractor, to the extent of funds Appropriated or otherwise
iegally available for such purposes, for all goods delivered and services performed and obligations incurred prior to
the date of termination in accordance with the terms hereof.

4.6 Fraud. Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to be
submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause by the City
and may result in legal action.

SECTION 5. OTHER DELIVERABLES

5.1 Equal Opportunity.

5.2.1 Equal Employment Opportunity. No Contractor, or Contractor's agent, shall engage in any
discriminatory employment practice as defined in Chapter 5-4 of the City Code. No Offer submitted to the City
shall be considered, nor any Purchase Crder issued, or any Contract awarded by the City unless the Offeror
has executed and filed with the City Purchasing Office a current Non-Discrimination Certification. Non-
compliance with Chapter 5-4 of the City Code may result in sanctions, including termination of the contract
and the Contractor's suspension or debarment from participation on future City contracts until deemed
compliant with Chapter 5-4.

51.2 Americans With Bisabilities Act (ADA) Compliance. No Contractor, or Contractor's agent, shall
engage in any discriminatory practice against individuals with disabilities as defined in the ADA, including but
not limited to: employment, accessibility to goods and services, reasenable accommaodations, and effective
communications.

5.2 Interested Parties Disclosure. As a condition to entering the Contract, the Business Entity constituting the
Offeror must provide the following disclosure of Interested Parties to the City prior to the award of a contract with
the City on Form 1295 "Certificate of Interested Parties” as prescribed by the Texas Ethics Commission for any
contract award requiring council authorization. The Certificate of Interested Parties Form must be completed on the
Texas Ethics Commission website, printed, and signed by the authorized agent of the Business Entity with
acknowledgment that disclosure is made under oath and under penalty of perjury. The City will submit the
“Certificate of Interested Parties” to the Texas Ethics Commission within 30 days of receipt from the Offeror. Link
to Texas Ethics Commission Form 1295 process and procedures below:
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hitps:/iwww.ethics.state tx.us/whatsnew/elf info form11295.htm

5.3 Acceptance of Incomplete or Non-Conforming Peliverables. If, instead of requiring immediate correction
or removal and replacement of defective or non-conforming deliverables, the City prefers to accept it, the City may
do so. The Contractor shall pay all claims, costs, losses and damages attributable to the City's evaluation of and
determination to accept such defective or non-conforming deliverables. If any such acceptance occurs prior to final
payment, the City may deduct such amounts as are necessary to compensate the City for the diminished value of
the defective or non-conforming deliverables. If the acceptance occurs after final payment, such amount will be
refunded to the City by the Contractor.

5.4 Delays.

5.4.1 The City may delay scheduled delivery or other due dates by written notice to the Contractor if the
City deems itis in its best interest. If such delay causes an increase in the cost of the work under the Contract,
the City and the Contractor shall negotiate an equitable adjustment for costs incurred by the Contractor in the
Contract price and execute an amendment to the Contract. The Contractor must assert its right to an
adjustment within thirty {30} calendar days from the date of receipt of the notice of delay. Failure to agree on
any adjusted price shali be handled under the Dispute Resolution process specified herein. However, nothing
in this provision shall excuse the Contractor from delaying the delivery as notified.

5.4.2 Neither party shall be liable for any default or delay in the performance of its obligations under this
Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots, civil commotion,
labor disruptions, sabotage, sovereign conduct, or any other cause beyond the reasonable control of such
Party. In the event of default or delay in Contract perfarmance due to any of the foregoing causes, then the
time for completion of the services will be extended; provided, however, in such an event, a conference will
be held within three (3) business days to establish a mutually agreeable period of time reasonably necessary
to overcome the effect of such failure to perform.

5.5 Ownership And Use Of Deliverables. The City shall own all rights, titles, and interests throughout the
world in and to the deliverables.

5.5.1 Patents. As to any patentable subject matter contained in the deliverables, the Contractor agrees
to disclose such patentable subject matter to the City. Further, if requested by the City, the Contractor agrees
to assign and, if necessary, cause each of its employees {0 assign the entire right, title, and interest to specific
inventions under such patentable subject matter to the City and to execute, acknowledge, and deliver and, if
necessary, cause each of its employees {o execute, acknowledge, and deliver an assignment of leiters patent,
in a form to be reascnably approved by the City, to the City upon request by the City.

55.2 Copyrights. As to any deliverables containing copyrightable subject matter, the Coniractor agrees
that upon their creation, such deliverables shall be considered as work made-for-hire by the Contractor for
the City and the City shall own all copyrights in and to such deliverables, provided however, that nothing in
this paragraph shall negate the City's sole or joint ownership of any such deliverables arising by virtue of the
City’s sole or joint authorship of such deliverables. Should by operation of iaw, such deliverables not be
considered works made-for-hire, the Contractor hereby assigns to the City (and agrees to cause each of its
employees providing services fo the City hereunder to execute, acknowiedge, and deliver an assignment o
the City of) all worldwide right, title, and interest in and to such deliverables. With respect to such work made-
for-hire, the Contractor agrees to execute, acknowledge, and deliver and cause each of its employees
providing services to the City hereunder to execute, acknowledge, and deliver a work-made-for-hire
agreement, in a form to be reasonably approved by the City, to the City upon delivery of such deliverables to
the City or at such other time as the City may request.

55.3 Additional Assignments. The Contractor further agrees to, and if applicable, cause each of its
employees to, execute, acknowledge, and deliver all applications, specifications, oaths, assignments, and all
other instruments which the City might reasonably deem necessary in arder to apply for and obtain copyright
protection, mask work registration, trademark registration and/or protection, letters patent, or any similar rights
in any and all countries and in order to assign and convey to the City, its successors, assigns and nominees,
the sole and exclusive right, title, and interest in and to the deliverables. The Contractor's obligation to
execute, acknowledge, and deliver {or cause to be executed, acknowledged, and delivered) instruments or
papers such as those described in this paragraph shall continue after the termination of this Contract with
respect to such deliverables. In the event the City should not seek to obtain copyright protection, mask work
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registration or patent protection for any of the deliverables, but should desire to keep the same secret, the
Contractor agrees fo treat the same as Confidential Information under the terms herein.

5.6 Rights to Proposal and Contractual Material. All material submitted by the Contractor to the City shall
become property of the City upon receipt. Any portions of such material claimed by the Contractor to be proprietary
must be clearly marked as such. Determination of the public nature of the material is subject to the Texas Public
Information Act, Chapter 552, Texas Govermnment Code.

57 Publications. All published material and written reports submitted under the Contract must be criginally
developed material unless otherwise specificaily provided in the Contract. When material not originally developed
is included in a report in any form, the source shall be identified.

SECTION 6. WARRANTIES

6.1 Warranty — Price.

6.1.1  The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's current
prices on orders by others for like deliverables under similar terms of purchase.

6.1.2 The Contractor certifies that the prices in the Offer have been arrived at independently without
consultation, communication, or agreement for the purpose of restricting competition, as to any matter relating
to such fees with any other firm or with any competitor.

6.1.3 In addition to any other remedy available, the Cily may deduct from any amounts owed to the
Contractor, or otherwise recover, any amounts paid for items in excess of the Contractor's current prices on
orders by others for like deliverables under similar terms of purchase.

6.2 Warranty — Services. The Contractor warrants and represents that all services to be provided fo the City
under the Contract will be fully and timely performed in a good and workmanlike manner in accordance with
generally accepted industry standards and practices, the terms, conditions, and covenants of the Contract, and all
applicable Federal, State and local laws, rules or regulations.

8.2.1 The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied by
law, and any atiempt to do so shall be without force or effect.

6.2.2 Unless otherwise specified in the Contract, the warranty period shall be at least one year from the
acceptance date. If during the warranty period, one or more of the warranties are breached, the Confractor
shall promptly upon receipt of demand perform the services again in accordance with above standard at no
additional cost to the City. All costs incidental to such additional performance shall be borne by the Contractor.
The City shall endeavor to give the Contractor written notice of the breach of warranty within thirty (30)
calendar days of discovery of the breach of warranty, but failure to give timely notice shall not impair the City's
rights under this section.

6.2.3 If the Contractor is unable or unwilling to perform its services in accordance with the above standard
as required by the City, then in addition to any other available remedy, the City may reduce the amount of
services it may be required to purchase under the Contract from the Contractor, and purchase conforming
services from other sources. In such event, the Contractor shali pay to the City upon demand the increased
cost, if any, incurred by the City to procure such services from another source.

SECTION 7. MISCELLANEQUS

7.1 Place and Condition of Work. The City shall provide the Contracior access to the siies where the Contractor
i5 to perform the services as required in order for the Contractor to perform the services in a timely and efficient
manner in accordance with and subject to the applicable security laws, rules, and regulations. The Contractor
acknowledges that it has satisfied itself as to the nature of the City's service requirements and specifications, the
location and essential characteristics of the work sites, the quality and quantity of materials, equipment, labor and
facilities necessary to perform the services, and any other condition or state of fact which could in any way affect
performance of the Contractor's obligations under the Contract. The Contractor hereby releases and holds the City
harmless from and against any liability or claim for damages of any kind or nature if the actual site or service
conditions differ from expected conditions.

Service Contract 6 Revised 12-7-2017



7.2

7.3

Workforce.

7.21  The Contractor shall employ only orderly and competent workers, skilled in the performance of the
services which they will perform under the Contract.

7.22 The Contractor, fts employees, subcontractors, and subcontractor's employees may not while
engaged in participating or responding to a selicitation or while in the course and scope of delivering goods
or services under a City of Austin contract or on the City's property:

7.2.2.1  use or possess a firearm, including a concealed handgun that is icensed under state law,
except as required by the terms of the Contract; and

7.2.2.2 use or possess alcoholic or other intoxicating beverages, illegal drugs or controfied
substances, nor may such workers be intoxicated, or under the influence of alcohol or drugs, on the
job.

723 [f the City or the City's representative notifies the Contractor that any worker is incompetent,
disorderly or disobedient, has knowingly or repeatedly violated safety regulations, has possessed any
firearms, or has possessed or was under the influence of alcohal or drugs on the job, the Contractor shall
immediately remove such worker from Contract services, and may not employ such worker again on Contract
services without the City's prior written consent.

Compliance with Health, Safety, and Environmental Regulations. The Contractor, its Subcontractors,

and their respective employees, shall comply fully with all applicable federal, state, and local health, safety, and
environmental laws, ordinances, rules and regulations in the performance of the services, including but not limited
to those promuigated by the City and by the Occupational Safety and Health Administration {(OSHA). In case of
conflict, the most stringent safety requirement shall govern. The Contractor shall indemnify and hold the City
harmless from and against all claims, demands, suits, actions, judgments, fines, penalties and liability of every kind
ariging from the breach of the Contractor's obligations under this paragraph.

7.4

Significant Event. The Contractor shall immediately notify the City’s Coniract Manager of any current or

prospective “significant event’ on an ongoing basis. All notifications shall be submitted in writing to the Contract
Manager. As used in this provision, a “significant event” is any occurrence or anticipated occurrence which might
reasonably be expected to have a material effect upon the Contractor's ability to meet its contractual obligations.
Significant events may include but not be limited to the following:

7.5

7.4.1 disposal of major assets;

742 any major computer software conversion, enhancement or modification to the operating systems,
security systems, and application software, used in the performance of this Contract;

7.4.3  any significant termination or addition of provider contracts;
7.44 the Contractor's insolvency or the imposition of, or notice of the intent to impose, a receivership,
conservatorship or special regulatory monitoring, or any bankruptcy proceedings, voluntary or involuntary, or

reorganization proceedings;

7.45  strikes, slow-downs or substantial impairment of the Contractor's facilities or of other facilities used
by the Contractor in the performance of this Contract;

7.4.6 reorganization, reduction and/or relocation in key personnel;
7.4.7 known or anticipated sale, merger, or acquisition;

7.4.8 known, planned or anticipated stock sales;

7.4.9 any litigation against the Contractor; or

74,10 significant change in market share or product focus.

Audits and Records.
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7.5.1  The Contractor agrees that the representatives of the Office of the City Auditor or other authorized
representatives of the City shall have access to, and the right to audit, examine, or reproduce, any and all
records of the Contractor related to the performance under this Contract. The Contractor shall retain all such
records for a period of three (3) years after final payment an this Contract or until all audit and litigation matters
that the City has brought to the aftention of the Contractor are resolved, whichever is longer, The Contractor
agrees fo refund to the City any overpayments disclosed by any such audit.

7.5.2 Records Retention:

7.62.1 Contractor is subject to City Code chapter 2-11 (Records Management), and as it may
subsequently be amended. For purposes of this subsection, a Record means all books, accounts,
reporis, files, and other data recorded or created by a Contractor in fulfillment of the Contract whether
in digital or physical format, except a record specifically relating to the Contactor's internal
administration,

7.52.2 All Records are the property of the City. The Contractor may not dispose of or destroy a
Record without City authorization and shall deliver the Records, in all requested formats and media,
along with all finding aids and metadata, to the City at no cost when requested by the City.

7.5.3 The Contractor shall include sections 7.5.1 and 7.5.2 above in all subcontractor agreements entered
into in connection with this Contract.

7.6 Stop Work MNotice. The City may issue an immediate Stop Work Notice in the event the Contractor is
observed performing in a manner that is in violation of Federal, State, or local guidelines, or in 2 manner that is
determined by the City to be unsafe to either life or property. Upon notification, the Contractor will cease all work
until notified by the City that the violation or unsafe condition has been caorrected. The Contractor shall be liable for
all costs incurred by the City as a result of the issuance of such Stop Work Notice.

7.7 Indemnity.

7.7.1 Definitions:

7.71.1  "Indemnified Claims" shali include any and all claims, demands, suits, causes of action,
judgments and liability of every character, type or description, including all reasonable costs and
expenses of litigation, mediation or other aliernate dispute resolution mechanism, including atiorney
and other professional fees for:

7.7.1.1.1 damage to or loss of the property of any person {including, but not limited to the
City, the Contractor, their respective agents, officers, employees and subcontractors; the
officers, agents, and employees of such subcontraciors; and third parties); and/or;

7.7.1.1.2 death, bodily injury, illness, disease, worker's compensation, loss of services, or
loss of income or wages to any person (including but not limited to the agents, officers and
employees of the City, the Contractor, the Contractor's subcontractors, and third parties),

7.7.1.2  "Fault' shall include the sale of defective or non-conforming deliverables, negligence, willful
misconduct, or a breach of any legally imposed strict liability standard.

7.7.2 THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CiTY), INDEMNIFY, AND HOLD THE CITY, ITS
SUCCESSORS, ASSIGNS, OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL
INDEMNIFIED CLAIMS DIRECTLY ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING FROM THE FAULT OF THE
CONTRACTOR, OR THE CONTRACTOR'S AGENTS, EMPLOYEES OR SUBCONTRACTORS, IN THE PERFORMANCE OF THE
CONTRACTOR’S OBLIGATIONS UNDER THE CONTRACT. NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE RIGHTS OF
THE CITY OR THE CONTRACTOR {INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION) AGAINST ANY
THIRD PARTY WHO MAY BE LIABLE FOR AN INDEMNIFIED CLAIM.

7.8 Claims. If any claim, demand, suit, or other action is asserted against the Contractor which arises under or
concems the Contract, or which could have a material adverse affect on the Contractor's ability to perform
thereunder, the Contractor shall give written notice thereof to the City within ten (10) calendar days after receipt of
notice by the Contractor. Such notice to the City shall state the date of notification of any such claim, demand, suit,
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or other action; the names and addresses of the claimant(s); the basis thereof; and the name of each person against
whom such claim is being asserted. Such notice shall be delivered personally or by mail and shall be sent to the
City and to the Austin City Attorney. Personal delivery to the City Atiorney shall be to City Hall, 301 West 2nd Street,
4 Floor, Austin, Texas 78701, and mail delivery shall be to P.QO. Box 1088, Austin, Texas 78767.

7.9 Notices. Unless otherwise specified, all notices, requests, or other communications required or appropriate
to be given under the Contract shall be in writing and shall be deemed delivered three (3) business days after
postmarked if sent by U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. Notices delivered
by other means shall be deemed delivered upon receipt by the addressee. Routine communications may be made
by first class mail, telefax, or other commercially accepted means. Notices to the City and the Contractor shall be
addressed as follows:

To the City: To the Contractor:

City of Austin, Purchasing Office EBSCO Industries Inc.

ATTN: Elisa Folco, Procurement Specialist 1V ATTN: Ariele Pappalimberis, Account Executive
P O Box 1088 10 Estes Street, PO Box 682

Ausfin, TX 78767 Ipswich, MA 01938

7.10 Confidentiality. In order to provide the deliverables to the City, Contractor may require access to certain of
the City's andfor its licensors’ confidential information (including inventions, employee information, trade secrets,
confidential know-how, confidential business information, and other information which the City or its licensors
consider confidential) (collectively, “Confidential Information”). Contractor acknowledges and agrees that the
Confidential Information is the valuable property of the City andfor its licensors and any unauthorized use,
disclosure, dissemination, or other release of the Confidential Information will substantiafly injure the City and/or its
licensors. The Contractor (including its employees, subcontractors, agents, or representatives) agrees that it will
maintain the Confidential Information in strict confidence and shall not disclose, disseminate, copy, divulge,
recreate, or otherwise use the Confidential Information without the prior written consent of the City or in a manner
not expressly permitted under this Contract, unless the Confidential Information is required fo be disclosed by law
or an order of any court or other governmental authority with proper jurisdiction, provided the Contractor promptly
notifies the City before disclosing such information so as to permit the City reasonable time to seek an appropriate
protective order. The Contractor agrees to use protective measures no less stringent than the Contractor uses
within its own business to protect its own most valuable information, which protective measures shall under all
circumstances be at least reasonable measures to ensure the continued confidentiality of the Confidential
Information.

7.11 Advertising. The Contractor shall not advertise or publish, without the City's prior consent, the fact that the
City has entered into the Contract, except to the extent required by law.

7.12 No Contingent Fees. The Confractor warrants that no person or selling agency has heen employed or
retained to solicit or secure the Contract upon any agreement or understanding for commission, percentage,
brokerage, or contingent fee, excepting bona fide employees of bona fide established commercial or selling
agencies maintained by the Contractor for the purpose of securing business. For breach or violation of this warranty,
the City shall have the right, in addition {o any other remedy available, to cancel the Contract without liability and to
deduct from any amounts owed to the Contractor, or otherwise recover, the full amount of such commission,
percentage, brokerage or contingent fee.

7.13 Gratuities. The City may, by written notice to the Contractor, cancel the Contract without liability if it is
determined by the City that gratuities were offered or given by the Contractor or any agent or representative of the
Contractor to any officer or employee of the City with a view toward securing the Contract or securing favorable
treatment with respect to the awarding or amending or the making of any determinations with respect to the
performing of stich contract. In the event the Contract is canceled by the City pursuant to this provision, the City
shall be entitled, in addition to any other rights and remedies, to recover or withhold the amount of the cost incurred
by the Contractor in providing such gratuities.

7.14 Prohibition Against Personal Interest in Contracts. No officer, employee, independent consultant, or
elected official of the City who is involved in the development, evaluation, or decision-making process of the
performance of any solicitation shall have a financial interest, direct or indirect, in the Contract resulting from that
solicitation. Any willful violation of this section shall constitute impropriety in office, and any officer or employee
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guilty thereof shall be subject to disciplinary action up to and including dismissal. Any violation of this provision, with
the knowledge, expressed or implied, of the Contractor shall render the Contract voidable by the City.

7.15 Independent Contractor. The Coniract shall not be construed as creating an employer/femployee
relationship, a partnership, or a joint venture, The Contractor's services shall be these of an independent contractor.
The Contractor agrees and understands that the Contract does not grant any rights or privileges established for
employees of the City.

7.16 Assignment-Deiegation. The Contract shall be binding upon and enure to the benefit of the City and the
Contractor and their respective successors and assigns, provided however, that no right or interest in the Contract
shail be assigned and no obligation shall be delegated by the Contractor without the prior written consent of the
City. Any attempted assignment or delegation by the Contractor shall be void unless made in conformity with this
paragraph. The Contract is not intended to confer rights or benefits on any person, firm or entity not a party hereio;
it being the intention of the pariies that there be no third party beneficiaries to the Contract.

7.17 Waiver. No claim or right arising out of a breach of the Contract can be discharged in whole or in part by a
waiver or renunciation of the claim or right unless the waiver or renunciation is supported by consideration and is in
writing signed by the aggrieved party. No waiver by either the Contractor or the City of any one or more events of
default by the other party shall operate as, or be construed to be, a permanent waiver of any rights or obligations
under the Contract, or an express or implied acceptance of any other existing or future default or defaults, whether
of a similar or different character.

7.18 Meodifications. The Coniract can be modified or amended only in writing signed by both parties. No pre-
printed or similar terms on any Contractor invoice, order or other document shall have any force or effect to change
the terms, covenants, and conditions of the Contract.

7.19 |Interpretation. The Contract is intended by the parties as a final, complete and exclusive statement of the
terms of their agreement. No course of prior dealing between the parties or course of performance or usage of the
trade shall be relevant to supplement or explain any term used in the Contract. Although the Contract may have
been substantially drafted by one party, it is the intent of the parties that all provisions be construed in a manner io
be fair to both parties, reading no provisions more strictly against one party or the other. Whenever a term defined
by the Uniform Commercial Code, as enacted by the State of Texas, is used in the Confract, the UCC definition
shall control, unless otherwise defined in the Contract.

7.20 Dispute Resolution,

7.20.1 If a dispute arises out of or relates to the Contract, or the breach therecof, the parties agree to negotiate
prior to prosecuting a suit for damages. However, this section does not prohibit the filing of a lawsuit to toll
the running of a statute of limitations or to seek injunctive relief. Either party may make a written request for
a meeting between representatives of each party within fourteen (14} calendar days after receipt of the
request or such later period as agreed by the parties. Each party shall include, at a minimum, one (1) senior
level individual with decision-making authority regarding the dispute. The purpose of this and any subsequent
meaeting is to attempt in good faith to negotiate a resolution of the dispute. If, within thirty (30} calendar days
after such meeting, the parties have not succeeded in negotiating a resolution of the dispute, they will proceed
directly to mediation as described below. Negotiation may be waived by a written agreement signed by both
parties, in which event the parties may proceed directly to mediation as described below.

7.20.2 If the efforts o resolve the dispute through negotiation fail, or the parties waive the negotiation
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation skills to assist
with resolution of the dispute. Should they choose this option, the City and the Contractor agree to act in good
faith in the selection of the mediator and to give consideration to qualified individuals nominated to act as
mediator. Nothing in the Cantract prevents the parties from relying on the skills of a person who is trained in
the subject matter of the dispute or a contract interpretation expert. If the parties fail to agree on a mediator
within thirty (30} calendar days of initiation of the mediation process, the mediator shali be selected by the
Travis County Dispute Resolution Center (DRC). The parties agree to participate in mediation in good faith
for up to thirty {30} calendar days from the date of the first mediation session. The City and the Contractor
will share the mediator's fees equally and the parties will bear their own costs of participation such as fees
for any consultants or attorneys they may utilize to represent them or otherwise assist them in the mediation.

7.21 Minority And Women Owned Business Enterprise (MBE/WBE) Procurement Program.
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7.21.1  All City procurements are subject to the City's Minority-Owned and Women-Owned Business
Enterprise Procurement Program found ai Chapters 2-8A, 2-9B, 2-9C and 2-9D of the City Code. The
Program provides Minority-Owned and Women-Owned Business Enterprises (MBEs/WRBEs) full opportunity
to participate in all City contracts.

7.21.2 The City of Austin has determined that no goals are appropriate for this Contract. Even though no
goals have been established for this Contract, the Contractor is required to comply with the City's
MBE/WRBE Procurement Program, Chapters 2-9A, 2-9B, 2-9C and 2-9D, of the City Code, as applicable,
if areas of subcontracting are identified.

7.21.3 If any service is needed to perform the Contract and the Contractor does not perform the service with
its own workforce or if supplies or materials are required and the Contracior does not have the supplies or
materials in its inventory, the Contractor shall contact the Department of Small and Minority Business
Resources (DSMBR) at (512) 974-7600 to obtain a list of MBE and WBE firms available to perform the service
or provide the supplies or materials. The Contractor must also make a Good Faith Effort to use available MBE
and WBE firms. Good Faith Efforts include but are not limited to contacting the listed MBE and WBE firms to
solicit their interest in performing on the Contract; using MBE and WBE firms that have shown an interest,
meet qualifications, and are competitive in the market; and documenting the results of the contacts.

7.22 Jurisdiction And Venue. The Contract is made under and shall be governed by the iaws of the State of
Texas, including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.C.A., Bus. & Comm.
Code, Chapter 1, excluding any rute or principle that would refer to and apply the substantive law of another state
or jurisdiction. All issues arising from this Contract shall be resolved in the courts of Travis County, Texas and the
parties agree to submit to the exclusive personal jurisdiction of such courts. The foregoing, however, shall not be
construed or interpreted to limit or restrict the right or ability of the City to seek and secure injunctive relief from any
competent authority as contemplated herein.

7.23 Ivalidity. The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way affect
the validity or enforceability of any other portion or provision of the Confract. Any void provision shall be deemed
severed from the Contract and the balance of the Contract shall be construed and enforced as if the Contract did
not contain the particular portion or provision held to be void. The parties further agree to reform the Contract to
replace any stricken provision with a valid provision that comes as close as possible to the intent of the stricken
provision. The provisions of this section shall not prevent this entire Contract from being void should a provision
which is the essence of the Contract be determined to be void.

7.24 Holidays. The following holidays are observed by the City:

Holiday Date Observed

New Year's Day January 1

Martin Luther King, Jr.’s Birthday Third Monday in January
President's Day Third Monday in February
Memorial Day Last Monday in May
independence Day July 4

Labor Day First Monday in September
Veteran's Day November 11
Thanksgiving Day Fourth Thursday in November
Friday after Thanksgiving Friday after Thanksgiving
Christmas Eve December 24

Christmas Day December 25

If a Legal Holiday falls on Saturday, it will be observed on the preceding Friday. If a Legal Holiday falls on Sunday,
it will be observed on the following Monday.

7.25 SBurvivability of Obligations. All provisions of the Contract that impose continuing obligations on the parties,

including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, shall survive the
expiration or termination of the Contract.
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7.26 Non-Suspension or Debarment Certification. The City of Austin is prohibited from contracting with or
making prime or sub-awards to parties that are suspended or debarred or whose principals are suspended or
debarred from Federal, State, or City of Austin Contracts. By accepting a Contract with the City, the Vendor certifies
that its firm and its principals are not currently suspended or debarred from doing business with the Federal
Government, as indicated by the General Services Administration List of Parties Excluded from Federal
Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

7.27 Incorporation of Documents. Section 0100, Standard Purchase Definitions, is hereby incorporated into
this Contract by reference, with the same force and effect as if they were incorporated in full text. The full text
versions of this Section are available, on the Internet at the following online address:
hitps://assets.austintexas.gov/purchase/downigads/standard purchase definitions.pgf

7.28 Order of Precedence. The Contract includes, without limitation, the Solicitation, the Offer submitted in
response to the Solicitation, the Coniract award, the Standard Purchase Terms and Conditions, Supplemental
Terms and Conditions if any, Specifications, and any addenda and amendments thereto. Any inconsistency or
conflict in the Contract documents shall be resolved by giving precedence in the following order.

7.28.1 any exceplions {o the Offer accepted in writing by the City;
7.28.2 the Supplemental Purchase Terms and Conditions;
7.28.3 the Standard Purchase Terms and Conditions;

7.28.4 the Offer and exhibits; within the Offer, drawings (figured dimensions shall govern over scaled
dimensions) will take precedence over specifications or scope of work.

In witness whereof, the parties have caused duly authorized representatives to execute this Contract on the dates
set forth below.

EBSCO INDUSTRIES INC CITY OF AUSTIN
Py /; h
By: _/i/.é/(f‘ély,w/s/ By:

Sighature Signature

Name: Clint Rumbie Name: Elisa Folco
Printed Name Printed Name
Title: Senior Vice President, Inside Sales Title: Procurement Specialist |V

Date:_6/29/2018 Date: ;7//@2; DZ D/ g/
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List of Exhibits

Exhibit A EBSCO Industries Inc. Offer
Exhibit B EBSCO License Agreement
Exhibit C Non Discrimination and Non Retaliation Certification
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EXHIBIT A
EBSCO Industries Inc. Offer

February 21, 2018

Agstin Publiz tibrary
PO Box 2287

Austin, T
78758-2287

fe: Movelist Database Renewal

Dear Ms, Cannon,

EBSCO thanks the Austin Public Ubrary Tor their continued interest in our datebhase services. in responss
to your requsast, we are pieased to offer & renewal for Movelist Pius end Novelist Select end Novelist

Select for Linked Dzia.

Qverview of Renewal Products:

+  Nowvelist Plus

hitpafwwnn ebiseohest. com/novelistfour-products/novelist-plus

Nowvzlist Plus is the premigre datshase of reading recommendations for both fiction and
sonfiction for all ages. It is & comprehensive source of information ebout books {hat includes
axperi recemmeandations, reviews, articles, stz and more.

+  Novelist Select
nttpst/ fvwew ehisrohost.cominovelistfour-products/novelist-seizct

Movelist Select turns your existing catalog into & place for book dizcovery, adding reader-
forused feztures such =5 reading recommendations, series information, baok reviews, book
jackets, gnd more.

*+  Novelist Select for Linked Data

roducis/novelist-seizci-far-linked-dats

Novelist Select for Linked Data uses Movelisi’s curated and highly structured deta (such as read-
atike recommendations, appeal factors, and other reader information) to suparcharge yeur
finked data, This enrichment egds &t legst 2-10x more dats access points to your finked datz.
Nore deta access points means more visibility and more relevance.
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Renewal Pricing

EBSCO is pleased to offer the following renewa! aricing for three vears with two additional option years

far KNovelist Plus and Novelist Seizch.

Novelist Plus and Novelist Select for
Movelist Select Linked Data
Year 1 $28,840 $9,370
Year 2 528,705 59,548
Year 3 530,588 59,8328
Option Year 1 §31,512 $10,128
Option Year 2 532,459 510,453

As you review the following proposal, i you heve any oguestions or nead for furither information, pleass

do not hesitats to contact me.

Sincerely,

Ariele Pappalimberis
Account Exerutive

{800} 653-2726 x2758
arpapoashmberis@ebsco.com
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EXHIBITB
EBSCO Software License Agreement

EBSCO LICENSE AGREEMENT

By using the services available al this site or by making the senvicses available to Authorized
Users, the Authorized Users and tha Licensee agres to comply with ihe following tarms and
condifions {ihe “Agreement™. For purposes of this Agreement, “‘EBSCO” iz EBSCO Fublishing,
Inc.; the “Licenses” is the entily or inslitidion ihal makes available dalebases and services offered
hy EBSCO; ihe “Sites” are the Infemel wehsites offered or operated by Licensee frem which
Auihorzed Users can obtain access (o EBSCO's Databases and Services; and ihe *Authorized
User(s)" are employees. stugentis, reqgisterad patrons. walk-in patrons, or other persons affiliaied
with Licensee or othenvise permitted to use Licensea’s facilities and autherized by Licensee io
access Databases or Services. “Authorized User{s)” do nol include slumni of the Licensee,
“Services” shall mzan EBSCOhost, EBSCCOhost infagrated Search, EBSCC Discovery Service
EBSCGC eBooks, Flipsier. PrepSTEP and relaied products {o which Licensee has purchased
access of g subscriplion. *Services” shail also include audio books and eBooks 1o which a
Licenses has purchased accass or a subscrption and periodicals 1o which Licensee has
purchased a subscripiion. "Databasas™ shall msan the producis made gvaitable by EBSCO.
EBSCC disclaims any liabiiity for the accuracy, completeness or funclionality of any material
cortained hersin, referred 16, or linked to. Publication of the servicing information in this content
does not imply approval of the manuiacturers of the products coverad. EBSCO assumes no
responsibility for errors or antissions nor any liability for damagss from use of the information
contained hersin. Parsons engaging in the proceduras includad harein do so endirely at thair own
rigk.

. LICENSE

A EBSCG hereby grants to the Licensee a nontransferable and non-exciusive rightic
usz ihe Datahases and Sarvices made available by EBSCO according io the tarme and
conditions of this Agreement. The Dalabases and Services mads availabls io Authorized Users
are the subject of copyright protection, and the original capyright owner {EBSCO or its licenseors}
reizing the ownership of the Daiabases and Services and alt portions thareoi. £EBSCO does net
transfer any ownership, and tha Licensee and Sites may not reproducs, distribute, display,
modify, transier or iransmit. in any form. or by any maans, any Database or Service or any
portion theraof withoui the prior wiritten consent of EBSCO, excapt as specifically authorized in
this Agresment.

8. Thz Licansze is authorizad to provids an-site access through the Sites 1o the
Databases and Sarvices to any Authorized User. The Licensee may nol post passwoerds to the
Databases or Services on any publicly indexed websites. Tha Licensae and Siles are authorized
to provide remote access to the Databases and Servicas only to their patrons as long as security
proceduras are undertakan that will prevani remoie access by institutions, employees & non-
subscribing institutions or individuals, that are ngt partizs o this Agraement who are noi exprassly
and specifically granted access by EBSCO. For the avoidance of doubt, if Licensee provides
remate access o individuals on a broader scale than was coniempiated at the inceplion of this
Agreement then EBSCO may hoid the Licenses in breach and suspend access to the
Databaseds) of Services. Remote access to the Databases or Services Is pemmitted to
patrons of subscribing institutions accessing from remote locations for personal, non-
commercial use. However, remote access to the Databases or Services from non-
subscribing instifutions is noi allowed if the purpose of the use is for commercial gain
through cost reduction or avoidance for a non-subscribing institution.

C. Licansze and Authorized Users agree to abide by the Copyrighi Acl of 1976 as well as
by any coniractual resirictions, copyright restrictions, or other rastrictions provided by publishers
and specified in the Databases or Services. Pursuant to thess iarms and conditions, the
Licenses and Authorized Users may download or print limiled copies of citations, absiracis, full
text ar portions ihersof, provided the information is used solely in accordancs with copyright law.
Licenses and Authorized Users may not publish the informatfion. Licensee and Authofized Users
shall not use the Dalabase or Senvices as a component of or the basis of any other publication
prepared for sale and will naither duplicate nor alter the Dalabases or Sarvicss or any of the
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content therein in any mannzar, for use sams Jor sale or distribution. Licensee and Authorized
Users may create printouts of materials retrisved through the Daiabases or Services via online
printing, offline psnting, facsimile or electronic mail. All reprogduction and distribufion of such
printouts, and sll downloading ang electronic storage of materials retrigved through the
Databases or Services shali be for internal or personal use. Downloeading all of parts of the
Databases or Services in a systematic or regular mannsr 50 as 1o creaie a collzclion of materials
compriging all or part ¢of the Databassas or Services is sticlly prohibited whether or noi such
collection is in electronic of print form. Motwithsianding the abovea restriclions. this paragraph
shali not restrict the use of the materials under the doctrine of *fair uss® as definad under the laws
of the Uniled States. Publishers may impese thair own conditions of use applicable only to their
content. Such conditions of use shall b displayed on the computer screan displays associated
with such conient. The Licensse shall take all reasonabie precautions 1o fimi the usage of the
Databases or Services to those spacifically authorized by this Agreement.

D. Authorized Sites may be added or deleted from this Agreement as mulually agreed
upon by EBSCO and Licenses

E. Licenses agrees fo comply with the Copyright Act of 1878, and agraes to indamnify
EBSCG agsinst any aclions by Licenses that are not consistent with the Copyright Act of 1875.

F, The compuier eoftware utilized via EBSCO'e Daiabases and Service(s) is protecied by
copyright law and international treaties. Unauthorized reproduction or distribution of this software,
or any portion of i, is not allowed. User shall not reverse enginesr, decompile, disassemble,
modify, ansiate, make any atiempt io discover the source code of the sofwars, or create
derivaihre works from the software.

G. The Databases are not intendad 16 replace Licensee’s existing subscripiions to

" conteni avakable in the Datahases.
H. Licensae agreas not to include any advertising in the Databasas of Services.

i LIMITED WARRANTY AND LIMITATION OF LIABILITY

A EBSCC and its licensors disclaim all wamranties, express of implied, including. b not
fimited o0, warrantize of merchantabiiity, noninfringsment. or fitness for a particular purpossa.
Meither EBSCO nor iis licensors assume or authorize any other person io assume for EBSCO or
its licensors any othar ligbitity in conneciion with the kcensing of the Databases or the Services
under this Agreemeant andfor iis use theraof by the Licenses and Sites or Authorized Users.

B. THE MAXIWMUM LIABILITY OF EBSCG AND ITS LICENSCORS, 1F ANY, UNDER
THIS AGREEMENT. OR ARISING QUT OF ANY CLAIM RELATED TG THE PRODUCTS, FOR
DIRECT DAMAGES, WHETHER IN CONTRACT, TORT OR OTHERWISE SHALL BE LIMITED
TO THE TOTAL AMOUNT OF FEES RECEIVED BY EBSCCO FROM LICENSEE HEREUMDER
U# TO THE TIME THE CAUSE OF ACTION GIVING RISE TO SUCH LIABILITY CCCURRED.
N NO EVENT SHALL EBSCO OR [TS LICENSORS BE LIABLE TO LICENSEE OR ANY
AUTHORIZED USER FOR ANY INDIRECT, INCIDENTAL. CONSEQUENTIAL, PUNITIVE OR
SPECIAL DAMAGES RELATED 7O THE USE OF THE DATABASES OR SERVICES CR TO
THESE TERMS AND CONDITIONS, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

{. Licensae is responsibla for maintaining a valid license o ths third party resources
configured io be used via the Sarvicas {if applicable). EBSCQ disclaims any responsibility or
liability for 2 Licens=e accessing tha third party resourcas without proper authorization.

1. EBSCO is not responsibie i ihe third parly resources accessible via the Services fail
o operate propesty or if the third pariy resources accessible vig the Senvices cause issues for ine
Licenses. While EBSCO will make hast afforis to help froubleshoot problems, Licensee
acknowledpes that cerisin aspects of functionality may bs dependent on third parly resource
providers who may need to be contacted direclly for rasolution,

{il. PRICE AND PAYMENT
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A. License fees have been agreed upon by E83CO and the Licensee, and include ail
retrospzactive issues of the Productis} as well as updaiss fumnished dusing the term of this
Agreement. The Licensee's obligations of payment shall be to EBSCO or its assignes.
Payments are tue upon raceipl of invoica(s} and will be deemed dalinquent if not received within
thirty (30} days. Delinguent invoices are subjsct fo interast charges of 12% par annum on the
unpaid balance (or the marimum rale allowsd by law if such rate is less than 12%). The
Licenses will be fiable for ali costs of coliection. Fallure or delay in rendering paymants due
EESCG under this Agresrnent wilk, at EBSCO's option, conctitute material breach of this
Agresment.  If changes are mzade rasuifing in amendments 1o the fisting of authorized Sites,
Databases, Services and pricing ideptifiad in this Agreemant pro rata adjustmeanis of the
contracted price will be caicuiaied by EBSCG and invoiced 1o the Licensze andior Sitas
accordingly as of the dale of any such changas. Payment wili be due upon recsipt of any
agddittonal pro raia invoices and will be deemed delinguent if not recapred within thirty (30) days of
ihe invoice dates.

B. Taxes, i any, are not included in the agreed upon price and may be invoiced
separalely  Any faxes applicable to the Databasa(s} under this Agreement, whether or nol such
taxas are invoiced by EBSCO, will be the axclusive responsibility of the Licenses andfor Siies

V. TERMINATION

A Inthe event of a breach of any ¢f fis obligations under this Agreement. Licenses shall
hawve the sight to remedy the braach within thirly (30} davs upon receipt of written nolice from
EBSCC. Within the period of such nofice, Licensee shalt make svery reasonable effort and
document said effort to remady such a breach and shall institute any ressonable procedures to
prevent fulure occurrances of such breaches. i the Licensee fails to remedy such a breach
within the period of thirty (30} days, EBSCC may (al its oplion) {erminate this Agresment upon
writien natice to the Licansse.

B. If EBSCO becomes aware of a material breach of Licenses’s obligations undsar this
Agreement or g breach by Licensee or Authorized Users of the righis of EBSCC or s Hcensors or
an infringament on the rights of EBSCO orits licensors, than EBSCO will noifly the Licensse
immediately in writing and shal have ihe right 1o temporarily suspend the Licenses’s access to
the Databases or Services. Licensee shall be given the opporiunity to remedy the braach or
indringemant within thirty (30} days following receipi of writien notice from ERSCO. Once the
breach or infringemant has besn remedied or the offerding aclivity hatted, EBSCO shall reinstale
access to the Databasas or Services. I the Licensee doss not satisfacioriiv remedy the
offending acivity within thirty {30} days, EBSCO may ferminate this Agresment upon wriien
nofice to the Licensae.

C. The provisions set forih in Seciions 1, # and V of {his Agreement shalf survive the term
of this Agresment and shall confinue in force into perpetuity.

V. NOTICES OF CLAIMED COPYRIGHT INFRINGEMENT

EBSCO has appointed an agent {o receive nofifications of claims of copyright
infringementd regarding matenais available or accessibls on, through. oF in connsclion with our
services. Any person authorized o act for 2 copyrigh ownear may naotify us of such claims by
contacting the following agent Kim Siam, EBSCO Fublishing, 10 Esies Sirsel, Ipswich, MA
01935; phone: §78-356-6500; for 078-356-5181: emall. kstam@ebsco.com. in contaciing this
agent, ihe contacling person must provide all refevant information, including the elemeants of
notification set forih in 17 U.5.C. 512,

V1. GENERAL
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A Meither EBSCO nor its licensors will be liable or deemed to be in defauli for any delays
or failure in performance resulting directly or indirecly from any cause or circumstance beyond is
reasonable control, including but not limited {0 acts of God, war, riot. embsrgoss, acts of civit or
military autherity, rain, fire, flood, accidenis, earthquaka(s), strikes or labor shoriages,
transportation acilities shoriages or failures of eguipment. or failures of the Internet,

B. This Agresment and the license granted hersin may noi be assigned by the Licensee
to any third parky without written consent of EBSCQ.

€. If any term or condition of this Agreement ic found by a court of compatent jurisdiction
or administrative sgency te be invali¢ or unenforoesble, the remaining tarms and condifions
thereof shali remain in full force ang effact so lono as a valid Agreement is in effect.

D. #he Licensees andfor Sites use purchzse orders in conjunction with this Agreement,
then the Licenses and/or Sites sgree that the following statement is hereby aviomaticaliy mads
part of such purchase orders: “The terms and conditions set forth in the EBSCO License
Agreement are made pari of this purchass order and are in lieu of all terms and conditions,
express or implied, in this purchase order, including any renswals heregi”

E This Agresment represents the entire agreement and undarstanding of the parliss with
raspect to the subject matter hereof and supersedes any and ali prior agreemants and
understandings, written andfor oral. There are no representations, warranfies, promises.,
covenants or undertakings, excepi as described here,

£, EBSCO granis to the Licansee a non-transferablz right io wilize any IP addrasses
proviced by EBSCG to Licenses 1o be used with the Services. ERSCO doss not trangfer any
ownarship of the [P addresses i providas to Licensee. In the event of temminalion of the
Licenses's license {o the Senvices, the Licensee's rioht o uiilize such IP addragses witi ceasa.

Service Contract 19 Revised 12-7-2017



EXHIBIT C
City of Austin, Texas
NON-DISCRIMINATION AND NON-RETALIATION CERTIFICATION

City of Austin, Texas
Equal Employment/Fair Housing Office

To: City of Austin, Texas,

| hereby certify that our firm complies with the Code of the City of Austin, Section 5-4-2 as reiterated
below, and agrees:

(1) Not o engage in any discriminatory employment practice defined in this chapter.

(2) Totake affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without discrimination being practiced against them as defined
in this chapter, including affirmative action relative to employment, promotion, demotion
or transfer, recruitment or recruitment advertising, layoff or termination, rate of pay or other
forms of compensation, and selection for training or any other terms, conditions or
privileges of employment.

(3) To post in conspicuous places, available to employees and applicants for employment,
notices to be provided by the Equal Employment/Fair Housing Office setting forth the
provisions of this chapter.

(4) To state in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, that all qualified applicants will receive consideration for employment without
regard to race, creed, color, religion, national origin, sexual orientation, gender identity,
disabhility, sex or age.

(5) To obtain a written statement from any labor union or labor organization furnishing labor
or service to Contractors in which said union or organization has agreed not to engage in
any discriminatory employment practices as defined in this chapter and to take affirmative
action to implement policies and provisions of this chapter.

(6) To cooperate fully with City and the Equal Employment/Fair Housing Office in connection
with any investigation or conciliation effort of the Equal Employment/Fair Housing Office
to ensure that the purpose of the provisions against discriminatory employment practices
are being carried out.

(7) To require of all subcontractors having 15 or more employees who hold any subcontract
providing for the expenditure of $2,000 or more in connection with any contract with the
City subject to the terms of this chapter that they do not engage in any discriminatory
employment practice as defined in this chapter

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the
City's Minimum Standard Non-Discrimination and Non-Retaliation Palicy set forth below.

City of Austin
Minimum Standard Non-Discrimination and Non-Retaliation in Employment Policy

As an Equal Employment Opportunity (EEQ) empioyer, the Contractor will conduct its personnel
activities in accordance with established federal, state and local EEQ laws and regulations.

The Contractor will not discriminate against any applicant or employee based on race, creed, color,
national origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. This
policy covers all aspects of employment, including hiring, placement, upgrading, transfer, demotion,
recruitment, recruitment advertising, selection for training and apprenticeship, rates of pay or ather
farms of compensation, and layoff or termination.
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The Contractor agrees to prohibit retaliation, discharge or otherwise discrimination against any
employee or applicant for employment who has inquired about, discussed or disclosed their
compensation.

Further, employees who experience discrimination, sexual harassment, or another form of
harassment should immediately report it to their supervisor, if this is not a suitable avenue for
addressing their compliant, employees are advised to contact another member of management or
their human resources representative. No employee shall be discriminated against, harassed,
intimidated, nor suffer any reprisal as a result of reporting a violation of this policy. Furthermore, any
employee, supervisor, or manager who becomes aware of any such discrimination or harassment
should immediately report it fo executive management or the human resources office to ensure that
such conduct does not continue.

Contractor agrees that to the extent of any inconsistency, omission, or confiict with its current non-
discrimination and non-retaliation employment policy, the Contractor has expressly adopted the
provisions of the City’'s Minimum Non-Discrimination Policy contained in Section 5-4-2 of the City
Code and set forth above, as the Contractor's Non-Discrimination Policy or as an amendment to such
Policy and such provisions are intended to not only suppiement the Contractor's policy, but will also
supersede the Contractor's policy 1o the extent of any confiict.

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE THE CITY A COPY OF THE
CONTRACTOR’S NON-DISCRIMINATION AND NON-RETALIATION POLICIES ON COMPANY
LETTERHEAD, WHICH CONFORMS IN FORM, SCOPE, AND CONTENT TO THE CITY'S
MINIMUM NON-DISCRIMINATION AND NON-RETALIATION POLICIES, AS SET FORTH HEREIN,
OR THIS NON-DISCRIMINATION AND NON-RETALIATION POLICY, WHICH HAS BEEN
ADOPTED BY THE CONTRACTOR FOR ALL PURPOSES WILL BE CONSIDERED THE
CONTRACTOR'S NON-DISCRIMINATION AND NON-RETALIATION POLICY WITHOUT THE
REQUIREMENT OF A SEPARATE SUBMITTAL.

Sanctions:

Our firm understands that non-compliance with Chapter 5-4 and the City's Non-Retaliation Policy may
result in sanctions, including termination of the contract and suspension or debarment from
participation in future City contracts until deemed compliant with the requirements of Chapter 5-4 and
the Non-Retaliation Policy.

Term:

The Contractor agrees that this Section 0800 Non-Discrimination and Non-Retaliation Certificate of
the Coniractor's separate conforming policy, which the Contractor has executed and filed with the
City, will remain in force and effect for one year from the date of filling. The Contractor further agrees
that, in consideration of the receipt of confinued Contract payment, the Contractor's Non-
Discrimination and Non-Retaliation Policy will automatically renew from year-to-year for the term of
{he underlying Contract.

Dated this _twenty-ninth day of _ June , 2018

CONTRACTOR EBSCO information Services
Authorized A /
Signature _/41//@[/4,,/ £

Title
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Certificate of Exemption

DEPT: Austin Public Library
TQO: Purchasing Officer or Designee  FROM: Sandra Cannon
BUYER: PHONE: (512)874-7588

Chapter 252 of the Local Government Code requires that municipalities comply with the procedures
established for competitive sealed bids ar proposals before enfeting into a contract requiring an
expenditure of $50,000 or more, unless the expenditure falls within an exemplion listed in Section
252022

Senate Bill 7 amended Chapter 252 of the Local Government Code to exempt from the requirements
of such Chapter expendiiures made by a municipally owned electric utlility for any purchases made by
the municipally owned electric utility in accordance with procurement procedures adopted by a resolution
of its governing body that sets out the public purpose to be achieved by those procedures, The Austin City

Gouncil has adopted Resolution No, 040610-02 {o establish circumstances which could give rise to a

finding of critical business nead for Austin Enargy.

This Certification of Exemption is sxecuted and filed with the Purchasing Office as follows:

1. The undersigned Is authorized to submit this certification,
2. The undersigned certifies that the foliowing exemption is applicable (o this purchase. {Please chesk

which exemption you are certifying)

O a procurement made because of a public
calamity that requires the immediate
appropriation of mongy fo relieve the
necessity of the municipality's residents or to
preserve the prapery of the municipality

) a procurement necessary to preserve or
protect the public health or safety of
municipality’s residents

¢ @ procurement necessary because of
unforeseen damage to public machinery,
equipment, or cther property

O a procurement for personal, professional, or
planning services

¢ a procurement for wark that is performed and
paid for by the day as the work progresses

(O a purchase of land or right-of- way

& 2 procurement of items avaliable from only one
source, including: items that are available from
only one source because of patents,
copyrights, secraf processes, or natural
monopalies; films, manuscripts, or books; gas,
water, and other ulility services; captive
replacement parts or components for

squipment; books, papers, and other fibrary
materials for a public library that are
available only from the persons holding
exclusive distribution rights to the materials;
and management services provided by a
nonprofit organization to a municipal
museum, park, zoo, or other facility to which
the organization has provided significant
financial or other benefils

O & purchase of rare books, papers, and other
library materials for a public library

() paving, drainage, street widening and other
public improvements, or related matters, if at
least one- third of the cost is to be paid by or
through special assessments levied on
property that will benefit from the
improvemnents

¢ a public improvement prgject, already in
progress, authorized by voters of the
municipality, for which there is a deficiency of
funds for completing the project in accordance
with the plans and purposes as authorzed by
the volers
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O a payment under a contract by which a cooperative purchasing administered by a

developer participates in the construction of a regional planning commission established
public improvement as provided by under Chapter 381
Subchapter €, Chaptar 212

O services performed by blind or severely
O personal property sold; at an auction by a state disabled persons
licensed auctioneer; at a going out of business O goods purchased by a municipality for

sale held in Compliance with Subchapter F. subsequant retail sale by the munic‘lpa“ly
Chapter 17, Business & Commerce Code; by a

political subdivision of this state, a state O electricity ‘
agency of this state, or an entity of the federal O advertising, other than legal notices
government; or under an interlocal contract for O Critical Business Need (Austin Energy Only)

The following facts as detailed below support an exemption according to Section 252.022 of the Local
Govemment Code for this purchase. Please verify the steps taken to confirm these facts. if you are
clling the following exemptions, please provide the additional information requested below. A more
getaiied explanation of these exemptions is attached.

= Preserve and Protect the Public Health and Safety ~ Daescribe how this purchase
will preserve and protect the public safety of residents.

= Sole Source — Describe what patents, copyrights, secret processes, or natural

monopalies exist. Attach a letter from vendor supporting the sole source. The
letter must be on company stterhead and be signed by an authorized person in

company management.

" Personal Services — Describe those services to be performed personally
by the individual contracted o perform them.

. Professional Services — Describe what mainly mental or inteliectual rather
than physical or manual and/or disciplines requiring special knowledge or
attainment and a high order of learning, skill, and intelligence are required to
perfarm this service.

“ Planning Services — Describe the services primarily intended to guide
governmental policy to ensure the orderly and coordinated development of
the state or of municipal, county, metropolitan, or regional land areas.

u Critical Business Need — Dascribe the procurement necessary to protect
the competitive interests or position of Austin Energy.

EBSCO Industries (EBSCO) Is the owner of Novelist Plus, Novelist Select & Novelist Select for
Linked Data. It holds exclusive distributions rights and holds a natural monopoly to them. We
have contractad with EBSCO for other products for mare than 10 years. Novelist Plus, Novelist
Select & Novslist Select for Linked Data are widely used throughout public libraries nation-wide,
such as Chicago

Also see altached Supplement and Sole Souice letter from vendor,
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4. Please attach any documentation that supports this exemption

6. Please pravide any evaluation conducted to support the recommendation. Include the efforts
taken to ensure the selected vendor is responsible and will provide the best value to the Cily
(Ex: evaluation of other firms, knowledge of market, etc).

EBSCO industries (EBSCO) 15 the owner of Novelist Plus, Navelist Select & Novelist Seiect for
Linked Data. it holds exclusive distributions rights and holds a natural monopoly to them We
nave coniracted with EBSCO for other products for more than 10 years. Novelist Plus, Novelist
Select & Novelist Select are widely used throughout public libraries nation-wide, such as Chicago,
San Antonio, Kansas City, San Jose, and San Diego. It 1s compatible with BiblicCommons, our
interactive online catalog. Since our one-year contract last year, their products have been
enhancing our customers' search in our catalog that we did not provide previously

We are proposing a 3-year initial term with two renewal options as follows:

Year 1= $38,110

Year 2 = $38,253

Year 3 = 340,430

Total for 3-year initial term = $117 793

Renewal Option 1 = 341,643

Renewal Option 2 = $42 892

8. Because the above facls and dBcumentation support the requested exemption, the City of
Austin intends fo coniract with EBSCO Industries, Inc

which will cost approximately $.117.753.00 {Provide estimate and/or breakdown of cost),
Recommended w-;ft ig’,{/{j . _{“ ; 4{5 1. éﬁf'—?fz/} Qj:_/é/czf: i 5
Certification Originator Date

Approved i

A
Certification %padmeni Girgctor or desngnee 814 Date
e L2, 3[a0[ 1€ i

~ Assistant City Mandgery General Manager Date ..

Mﬂeé Manager inmaﬁs
Exemption Authorized

(if applicable) o aing (i = ordesignee  Date

Purchasing Review
{if applicable)

02/2812013
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February 21, 2018

Austin Public Library
PO Box 2287

Austin, TX
78768-2287

Re: Novelist Database Renewal

Dear Ms. Cannon,

EBSCO thanks the Austin Public Library for their continued interest in our database services. In response
10 your request, we are pleased to offer a renewal for Novelist Plus and Novelist Select and Novelist

Select for Linked Data.

Qverview of Renewal Products:

s Novelist Plus
https://www.ebscohost.com/novelist/our-products/novelist-plus

Novelist Plus is the premiere database of reading recommendations for both fiction and
nonfiction for all ages. It is a comprehensive source of information about books that includes
expert recommendations, reviews, articles, lists and more.

+ Novelist Select
https://www.ebscohost.com/novelist/our-oroducts/novelist-select

Novelist Select turns your existing catalog into a place for hook discovery, adding reader-
focused features such as reading recommendations, series information, book reviews, book
jackets, and more.

* Novelist Select for Linked Data
https://www.ebscohost.com/novelist/our-products/novelist-select-for-linked-data

Novelist Select for Linked Data uses Novelist's curated and highly structured data (such as read-
alike recommendations, appeal factors, and other reader information) to supercharge your
linked data. This enrichment adds at least 2-10x more data access points to your linked data.
More data access points means more visibility and more relevance.

S 1=
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Headquarters: 10 Estes Sireet P.O. Box 682 Ipswich, MA 01938 USA Cavid Walker
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Renewal Pricing

EBSCO is pleased to offer the following renewal pricing for three years with two additional option years
for NovelList Plus and Novelist Select.

Novelist Plus and Novelist Select for
Novelist Select Linked Data
Year 1l 528,840 $9,270
Year 2 529,705 59,548
Year 3 $30,596 $9,834
Option Year 1 $31,514 $10,129
Option Year 2 $32,459 510,433

As you review the following proposal, if you have any questions or need for further infarmation, please
do not hesitate to contact me.

Sincerely,

Ariele Pappalimberis
Account Executive

{800) 653-2726 x2738
arpappalimberis@ebsco.com

£8503 )
A
Headquarters: 10 Estes Street P.O. Box 682 Ipswich, MA 01938 USA David Walker
Phone: (978) 356-6500 (800) 653-2726 Fax: (978) 356-656% Email: information@ebsco.com Web: www.ebsco.com L



EBSCO Industries COE Supplement
What exactly is being purchased? Please be very detailed.
Novelist Plus Is the premiere database of reading recommendations for both fiction and nonfiction for ail
ages. It is 2 comprehensive source of information about books that includes expert recommendations,
reviews, articles, lists and more.
Novelist Select turns our existing catalog into a place for book discovery, adding reader-focused features
such as reading recornmendations, series information, book reviews, book jackets, and more.
Novelist Select for Linked Data uses Novelist's curated and highly structured data {such as read-alike
recommendatians, appeal factors, and other reader information} to supercharpe our linked data. This
enrichment adds at east 2-10x more data access points to our linked data. More data access points means
more visibility and more ralevance.
Why is it a sole source? Why is this vendor the only vendor that can provide this product?
This is a patented and proprietary product that is only available through {5 vendor.
Why is this solution the only viable solution?
It has been vetted by our internal IT staff so that it can be used easily.
Has this procurernent been competitively bid in the past? If yes, how was it purchased? {i.e.: RFP, iFB, Sole
Source, Cooperative........ }
No.
Are there any other acceptable solutions? If not, what makes the other solutions unacceptable?
No. Novelist interacts with BiblioCommaons and Sirsi {our Integrated Uibrary System which displays our
catalog). it provides discovery, recammendations, curated data directly from cur catalog, Other solutiens
de not pravide what Novelist does provide.
is there & concern regarding warranty, compatibility, health and public safety, and/or routine safety if this
solution cannot move forward? '
No.
iIf the product is designed to be compatible with existing equipment/item/system/solution, describe the age,
value, and useful life remaining of the current equipment/item/system/solution. What is the estimated cost
to replace the existing equipment/item/system salution vs the cost of buying all new?
N/A.
Was price analysis {comparing this vendor to other vendor and/or open market pricing) completed? If ves,
provide in detail the method and finding including list of firms that you reach out to. if no, explain why.

N/A as this is a sole source selection.
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February 16, 2018

RE: Sole Source Statement
Dear Austin Public Library,

Please accept this tetter as formal notice that EBSCO Information Services is the sole
source provider of Novelist Plus, Novelist Select & Novelist Select for Linked Data via
the EBSCOhost¥ proprietary search platform. EBSCO is the only distributor who can
provide this combination of products in the public library market. EBSCQO owns the
copyrights in NoveList Plus, NoveList Select and NoveList Select for Linked Data via
EBSCOhost. EBSCO is the owner of these products and holds exclusive distribution
rights to these materials for a public library creating a natural monopoly.

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

Sincerely,

Verle

Kim Stam
Senior Vice President & Chief Legal Ofﬁccr
EBSCO Information Services
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