AGENDA REPORT

Meeting Date: November 17, 2015

Item Number: D-8

To: Honorable Mayor & City Council

From: Nancy Hunt-Coffey, Assistant Director of Community Services
Subject: AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND

CENGAGE LEARNING, INC., A DELAWARE CORPORATION FOR
SUBSCRIPTION AND HOSTING SERVICES FOR LIBRARY ONLINE
SERVICES

Attachments: 1. List and description of services provided
2. Agreement

RECOMMENDATION

Staff recommends that City Council approve a five year agreement with Cengage
Learning, Inc. and approve a Blanket Purchase Order for electronic subscription services
and hosting fees for an amount not to exceed $130,000 per year. This expenditure was
anticipated as part of the Library’s ongoing collection budget.

INTRODUCTION

The Library has contracted with Cengage Learning for the last 15 years to provide
access to general periodical indexing and full-text articles as well as specialized indexing
and full-text articles in the area of health and wellness, literature, literature criticism,
biography, world and U.S. history, pricing of antiques, demographics, and business. In
addition Cengage Learning, Inc. provides access to online educational courses for adults
and children.

DISCUSSION

Cengage-Learning provides access to over 100 different online databases, some of
which are updated daily. The Library has selected a subset of these online resources
which are most useful to our community needs. Cengage-Learning holds the exclusive
rights to the content of these databases. Cengage-Learning publishes multi-volume
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reference works for schools, public libraries and research libraries in both print and
electronic formats. Cengage-Learning is the only vendor who can provide these
materials. For this reason, it does not make sense for these products to go to bid. In
this case, the Municipal Code section 3-3-113 provides for an exception to the public
bidding requirement for items that are “circulating library materials, including books,
periodicals, films and recordings, etc.”

Cengage Learning Inc. will provide these services to the Library for the next 5 years with
no price increase for the duration of the contract.

FISCAL IMPACT
Funds have been budgeted and are available for this purpose in fiscal year 2015-2016.

* Nowecdl,, 5- |
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Finance Approval Approved By
Chief Financial Officer Nancy Hunt-Coffey,
Director of Administrative Services Assistant Director of Community Services
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ITEMIZED SUSCRIPTION ACCESS

Subscription Access:

| Product Use#:sTSite Fee
Biography And Genealogy Master Index Unlimited $1,044.
Digital Archive Hosting Fee 98
ggzlsiilzigography In Context Digital Archive Unlimited $10,069.07
%::;c)t-.;;ia:”t';re Resource Center Digital Archive Unlimited $11,014.78
Research in Context - Unlimited $4,779.63
:ﬁa::aithWeHness Resource Center Including Unlimited $10,580.91
Gale World History In Context Unlimited $12,000.00
‘Gale Opposing Viewpoints In Context Unlimited $7,808.15
Price It! Antiques & Collectibles — Unlimited
comprehensive antiques & collectibles pricing $2,941.34
tool

Associations Unlimited Digital Archive Hosting ' Unlimited $2,151.86
Business Gateway Unlimited $0.00
Demographics Now For Libraries Unlimited $6,324.16
Gale Business Insights: Global Unlimited $6,972.39
X,Gale Courses Unlimited Unlimited $5,292.00
;Gale US History In Context Unlimited $12,000.00
Legal Forms Unlimited $8,936.08
Small Business Resource Center Unlimited $8,375.02
General Reference Center Gold Unlimited $15,529.37
Skillsoft Unlimited $6,670.00
Miss Humblebee’s Academy Unlimited $5,330.00




Associations Unlimited
Contains information for approximately 460,000 international and U.S. national, regional, state, and local nonprofit
membership organizations in all fields, including IRS data on U.S. 501(c) nonprofit organizations.

= BIOGRAPHY
BMCONTE>

Biography In Context

Biography in Context is an engaging online experience for those seeking contextual information on the world's most
influential people. It merges Gale's authoritative reference content (including Lives & Perspectives) with periodicals
and multimedia organized into a user-friendly portal experience while also allowing users to search for people based
on name, occupation, nationality, ethnicity, birth/death dates and places, or gender as well as keyword and full text.

Biography and Genealogy Master Index

This database is a first stop index tool for learning where to look for biographical material on people from all time
periods, geographical locations and fields of endeavor. Biography and Genealogy Master Index indexes any print
product that includes biographical information on multiple persons. It also acts as an index to other indexes.

Business
Insights:
Global

Business Insights: Global

Business Insights: Global is a unique source for international business intelligence offering the most comprehensive
and convenient way to find case studies, in-depth statistical data coupled with deep research, and the ability to
compare global economies, countries and industries.

DemographicsNow Librarv Edition

Robust and highly-detailed demographic data. Ideal for gaining consumer and market insight as you consider
opening a business, finding an untapped audience for your products, analyzing the shifts and needs of a given
population, and more. Reporting capability allows you to rapidly produce a variety of compiled reports to help you
make informed and accurate decisions.

Gale Courses
Gale Courses offers hundreds of courses focused on professional development, technology skills, and personal
enrichment. Six-week long courses are taught entirely online by instructors, and new sessions begin every month.

Gale LegalForms




Provides a wide selection of state-specific (and multi-state) legal forms across the most popular legal areas. Includes
real estate contracts, wills, pre-marital agreements, bankruptcy, divorce, landlord tenant and many others. Also
included is a comprehensive attorney state directory and a dictionary of legal definitions explained in laymen's
language.

Gale Virtual Reference Library

Gale Virtual Reference Library is a database of encyclopedias and specialized reference sources for
multidisciplinary research. These reference materials once were accessible only in the library, but now you can
access them online from the library or remotely 24/7. Because each library creates its own eBook collection, the
content you see may vary if you use the database at different libraries (your school, your public library, or your
office).

General Reference Center Gold

General Reference Center Gold provides access to magazines, newspapers, trade publications, and reference books
through one easy interface. This general interest database offers the latest content covering current events, popular
culture, business and industry trends, the arts and sciences, sports, hobbies, and more.

Health and Wellness Resource Center and Alternative Health Module

Find alternative medicine-focused magazines, journals, newspapers, definitions, directories, videos, & reference
information on: Medicine, Nutrition, Diseases, Public Health, Pregnancy, Herbal remedies, etc. Included are links to
diet, cancer, health assessment sites & government databases. Easily access 700+ videos from Healthology, Inc.'s
consumer health video library. Spanish-language videos are available. The material contained in this Resource
Center is intended for informational purposes only.

Literature Criticism Online

Gale™ takes literature, history and culture to the next level with the largest, most extensive compilation of literary
commentary available: Literature Criticism Online. Includes centuries of analysis - the scholarly and popular
commentary from broadsheets, pamphlets, encyclopedias, books and periodicals - delivered in an easy-to-use 24/7
online format that matches the exact look and feel of the print originals

Literature Resource Center

Find up-to-date biographical information, overviews, full-text literary criticism and reviews on nearly 130,000
writers in all disciplines, from all time periods and from around the world The optional MLA International
Bibliography module adds citations for hundreds of thousands of books, articles and dissertations from 1926 to the
present, linked to full text where available.




Miss Humblebee's Academy

Miss Humblebee's Academy is an Award Winning Curriculum that lays the foundation for a lifetime of learning
success. It is aligned with preschool and elementary standards supporting kindergarten preparation and classroom
instruction. It is optimized for smart devices thus extending its use beyond home and school. Miss Humblebee's
Academy includes: Cognitive Skills Assessments, Kindergarten Readiness Development Checklist, Weekly
Progress Reports, and Augmented Reality Lessons.

OPPOSING @,
VIEWPOINTS 7
HCONTEXT

Opposing Viewpoints In Context

Opposing Viewpoints in Context is an engaging online experience for those seeking contextual information and
opinions on hundreds of today's hottest social issues. Drawing on the acclaimed Greenhaven Press series, the
solution features continuously updated viewpoints, topic overviews, full-text magazines, academic journals, news
articles, primary source documents, statistics, images, videos, audio files and links to vetted websites organized into
a user-friendly portal experience.

Price It! Antiques & Collectibles

An electronic database antique/collectibles pricing tool, containing data from a variety of sources, including online
auctions (eBay), online antique dealers (GoAntiques & TIAS) and land-based auction houses. The database
currently has over 23 million prices realized for art, antiques and collectibles in more than 100 categories and
subcategories with over 10 million images.

RESEARCH /%
wCONTEXT, | 2

Research in Context

Created specifically for middle-schoolers, Research in Context combines the best of Gale's reference content with
age-appropriate videos, newspapers, magazines, primary sources, and much more. Students will find outstanding
support to complete assignments in core subjects including literature, science, social studies, and history.

| skillsd |

Skillsoft Online Courses

Skillsoft courses help individuals enhance their professional performance with 250 on-demand video courses on
business, management, and Microsoft Office training. Developed by subject- and online-learning experts, the
courses are interactive, self-paced, and include skill practice, assessment, and scoring. Users can access coursework
anytime, anywhere, and on a variety of devices. Skillsoft is a leader in online learning with over 19 million learners
using their resources.

Small Business Resource Center
Search this database to learn how to start, finance or manage your small business. Resources include; sample
business plans, how to guides, articles and websites




U.S. History In Context

U.S. History in Context is an engaging online experience for those seeking contextual information on hundreds of
the most significant people, events and topics in U.S. History. The new solution merges Gale's authoritative
reference content with full-text magazines, academic journals, news articles, primary source documents, images,
videos, audio files and links to vetted websites organized into a user-friendly portal experience.

2%

WORLD
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World Histery In Context

World History in Context is an engaging online experience for those seeking contextual information on hundreds of
the most significant people, events and topics in World History. The new solution merges Gale's authoritative
reference content with full-text magazines, academic journals, news articles, primary source documents, images,
videos, audio files and links to vetted websites organized into a user-friendly portal experience.
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SUBSCRIPTION AND HOSTING SERVICES AGREEMENT

This Agreement is made, as of the date of signature by Cengage on this Agreement (the "Effective Date”), by and
between Cengage Learning, inc., a Delaware corporation, with offices at 5191 Natorp Boulevard, Mason, Ohio
45040 {“Cengage”), and the following Licensee:

Name of Licensee: Beverly Hills Public Library

‘Jurisdiction of Formation: California

Address (Street/City/State/Zip Code): 9355 CIVIC CENTER DR, BEVERLY HILLS, CA 90210
(the “Licensee”)

The parties hereto agree as follows:

1.0

11

1.2

1.3

1.4

1.5

1.6

2.0

21

Definitions

“Authorized Sites” shall mean Internet websites or any other remote site operated by the Licensee with
secure access from which the Licensee’s Authorized Users can obtain access to the Licensed Content.

“Authorized Users” shall mean, {a) for all academic institutions: all then currently enrolled students, faculty,
staff and Walk-ins; (b) for public libraries: library staff and registered patrons; and {c) for other types of
organizations (including, but not limited to, hospitals, government agencies or other not-for-profit libraries
or companies): employees, independent contractors and other temporary workers while they are
performing duties within the scope of their employment or assignment for the Licensee.

“Licensed Content” shall mean the Cengage proprietary and third party-owned, periodical and reference
content listed on Schedule 1 attached hereto and made a part hereof for which a fee is paid for access and
use for a specified period of time and which is hosted on Cengage’s proprietary online systems.

“perpetual Access” shall mean access that is perpetual.

“Subscription Access” shall mean access to Licensed Content for a period of time which is less than
perpetual.

“Walk-ins” shall mean visiting scholars to the Licensee if the Licensee is an academic institution and persons
with legal access to the Licensee’s collections and facilities onsite if the Licensee is an academic institution.

License

Grant_of License. a. Cengage hereby grants, for the Term of this Agreement or as otherwise hereinafter

provided, to the Licensee a non-transferable, non-exclusive right to access and use Licensed Content, for which
a fee has been paid, for either Subscription Access or Perpetual Access to the Licensed Content hosted on
Cengage’s proprietary online systems. Use of and access to the Licensed Content shall be limited to the
customary services provided to Authorized Users and shall not include providing access to other libraries or third
parties, unless specifically authorized by Cengage. Non-subscribing libraries and any other third parties are
required to enter into a separate agreement with Cengage for access and may not access the Licensed Content
remotely through the Licensee’s Authorized Sites or use the Licensee’s remote access to gain access without the
prior express written permission of Cengage.

b. The Licensee’s Authorized Users may only access the Licensed Content via Licensee’s Authorized Sites using
personal access codes provided by the Licensee. Authorized Users may not share their access codes with
others or access the Licensed Content as an Authorized User under this Agreement other than via an
Authorized Site. Any patrons of K-12 libraries, including, but not limited to, students faculty and
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administration, or any other facilities using onsite access to terminals or workstations within school
premises are restricted from accessing the Licensed Content using public or state issued library
identification/user cards without prior written consent of Cengage

The Licensee shall take all reasonable precautions to limit the usage of the Licensed Content to those
specifically authorized by this Agreement and shall use reasonable efforts to inform its Authorized Users of
the provisions of this Agreement. The Licensee agrees to notify Cengage if it becomes aware of any of the
following: (i) any loss or theft of the Licensee’s passwords(s); (ii) any unauthorized use of any of the
Licensee’s passwords(s) of the Licensed Content; or (iii) any breach by an Authorized User of the terms of
this Agreement. Upon becoming aware of any breach of the terms of this Agreement by an Authorized
User, the Licensee agrees to work with Cengage to correct such practices. Notification of claims of copyright
infringement regarding materials available or accessible on, through or in connection with Cengage’s
services may be sent to Cengage Learning, Inc., 20 Channel Center Street, Boston MA 02210, Attention:
General Counsel.

If the Licensee has rights hereunder to Perpetual Access, Cengage shall deposit a machine-readable
commercially viable copy of the Licensed Content with a trusted third party digital preservation and
electronic archiving vendor in order to enable Licensee to exercise the Perpetual Access rights under this
Agreement. Cengage does not warrant that all Licensed Content will be available through such vendors.
Cengage shall not be responsible for access through third party vendors or their acts or omissions. A
complete list of Licensed Content on deposit can be found at www.cengage.com as may be amended from
time to time. For Licensed Content not on deposit, upon request or upon termination of this Agreement,
Cengage shall provide to the Licensee a machine-readable copy of the Licensed Content in a physical format
and on media best suited to the Licensed Content.

2.2 Limitation on Grant of Rights. All rights in and to the Licensed Content not specifically provided to the

Licensee hereunder shall remain the exclusive property of Cengage and its licensors. Accordingly:

a.
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Digital and Print Copies. Authcrized Users may download, display, view and print and/or make limited
paper or electronic copies of citations, abstracts, full text or portions thereof for internal business purposes
and for educational research and personal non-commercial use only. The Licensed Content shall not be
used as a component of, or a basis for, a directory, database or other publication prepared for sale,
exchange, barter or transfer, rent, lease, loan, resold for profit, distributed, altered or in any other manner
commercially exploiting any data or documentation derived from the Licensed Content. Cengage reserves
the right at any time to withdraw from the Licensed Content any item or part of an item for which it no
longer retains sufficient rights, or which it has reasonable grounds to believe infringes copyright or is
defamatory, obscene, unlawful or otherwise objectionable.

National Geographic Magazine Archive, 1884 —~ 1994 and National Geographic Magazine Archive, 1995 ~
current {(applies only if the Licensee subscribing to the National Geographic Archive). Downloading, local
storage and/or copying for archival preservation or back-up purposes of the National Geographic Magazine
(Archives 1884 — 1994 and 1995 - current) is not permitted.

Electronic Course packs and Electronic Reserves. The Licensee and its Authorized Users may incorporate
parts of the Licensed Content in electronic course packs and electronic reserve collections for the use by
Authorized Users but not for printed (hard) copy versions of course packs, commercial use or resale. Each
such item shall carry appropriate acknowledgement of the source, listing title and author of the extract,
title and author of the work and the publisher. Course packs in non-electronic non-print perceptible form,
such as audio or Braille, may also be offered to visually impaired Authorized Users. The Licensee shall delete
or destroy all copies of such items when they are no longer used for such purpose or upon termination of
this Agreement.

Electronic Links. The Licensee may provide electronic links to the Licensed Content from the Licensee’s web
page(s) providing that the Licensee may not allow non-subscribing institutions or any other third party to
link directly or indirectly from the Licensee’s website to the Licensed Content.

Scholarly Use/Research and Analysis. Authorized Users may transmit to a third party individual in hard
copy or electronically, minimal, insubstantial portions of the Licensed Content for personal, scholarly or
educational use, or scientific research but in no event may any Licensed Content be used or transmitted for



commercial purposes. In addition, Authorized Users shall have the right to use, with appropriate attribution
to Cengage, figures, tables and brief excerpts from the Licensed Content in the Authorized User's own
scientific, scholarly and educational works.

Interlibrary Loan. The Licensee may not use the Licensed Content for the purpose of supplying interlibrary
loan requests without the prior written consent of Cengage and (if applicable) its third party licensor(s).
Remote Access. Remote access to the Licensed Content must not be accessed on-line or loaded onto a
workplace computer, except pursuant to this Agreement. Remote access shall be available for Authorized
Users who remotely access the Licensed Content for which proper security procedures are undertaken by
the Licensee that will prevent remote access by unauthorized users. No provision of this Agreement is
intended to constitute a substitution for an institutional license by a non-subscribing institution or any third
party. Remote access rights are designed for the provision of services to licensed Authorized Users only
and not rights for the users of a non-subscribing institution.

Cessation of Access. Access to Licensed Content may be suspended or terminated by Cengage in the event
Cengage (a) ceases to have sufficient rights in such Licensed Content to continue to grant the rights granted
to the Licensee under this Agreement, (b) is required by judicial or governmental order to cease or suspend
provision of such Licensed Content, or (c) decides in its reasonable judgment to cease or suspend
distribution of such Licensed Content due to a threat of legal action or liability. In the event that Cengage
so suspends or terminates access to such Licensed Content, Cengage agrees to reduce the fees payable to
Cengage for access to such Licensed Content hereunder on a prorated basis consistent with the percentage
of Licensed Content subject to suspension or termination.

2.3 Subscription Access to Perpetual Access. This Section 2.3 applies only if the Licensee is specifically subscribing

to Subscription Access which may be converted to Perpetual Access to the Licensed Content. To the extent this
Section 2.3 conflicts with another provision of this Agreement, the provisions of this Section 2.3 shall prevail.

a.
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Cengage hereby grants to the Licensee Subscription Access to the Licensed Content as specified on Schedule
1. If specified on Schedule 1, this Subscription Access may be converted to Perpetual Access.

The Subscription Access shall become effective on the date specified on Schedule 1 and shall remain in
effect until the end date specified on Schedule 1 unless terminated in accordance with the termination
provisions of this Agreement.

The Licensee shall pay Cengage a one-time fee for Subscription Access to the Licensed Content which shall
be invoiced pursuant to the provisions of Schedule 1. In addition, for conversion of Subscription Access to
Perpetual Access, the Licensee shall pay Cengage a Conversion Fee which shall be invoiced and payable over
a five (5) year period with equal annual payments applied towards the full value of Perpetual Access to the
Licensed Content. At any time during the five (5) year period, the Licensee may pay off the full amount of
the Conversion Fee. If the Licensee terminates this Agreement, defaults or otherwise does not exercise the
option to convert to Perpetual Access prior to the final payment of the Conversion Fee, Cengage shall not
be required to refund or credit to the Licensee any portion of the Conversion Fee paid.

Perpetual Access rights shall not transfer to the Licensee until the Conversion Fee is paid in full. The parties
acknowledge that the payment of the Conversion Fee is contingent upon the appropriation of funds to the
Licensee for such purpose and that, should the Licensee not be able to pay the portion of the Conversion
Fee during any two (2) years of the five (5) year period, upon thirty (30) days advanced written notice to
Cengage, the Licensee may defer such payment for up to two (2) one-year periods. Provided any permitted
payment deferral period does not exceed twelve (12) consecutive months, payments made prior to
suspension of payments shall be applied toward the remaining balance due. In any event if (i} at the end
of any fiscal year sufficient funds are not appropriated and/or budgeted for continuation of the Conversion
Fee and the Licensee has not given notice of deferment to Cengage as provided above, or {ii) the Licensee
elects not to continue with its payments, the Licensee’s rights to convert Subscription Access to Perpetual
Access shall terminate, without further liability to Cengage.

Upon final payment of the Conversion Fee, (i) the Licensee shall receive Perpetual Access rights to the
Licensed Content; (ii) Cengage shall update the Licensee’s account to reflect same; and; (iii) Cengage shall
deposit a machine-readable commercially viable copy of the Licensed Content with a trusted third party
digital preservation and electronic archiving vendor in order to enable Licensee to exercise the Perpetual



3.0

5.0

51

5.2

53

Access rights under this Agreement., or, for Licensed Content not on deposit, upon request or upon
termination of this Agreement, Cengage shall provide to the Licensee a machine-readable copy of the
Licensed Content in a physical format and on media best suited to the Licensed Content.

Fees/Payment. In consideration for access to the Licensed Content, the Licensee shall pay Cengage the fees
provided in Schedule 1 at the times specified in Schedule 1 and in the body of this Agreement. All applicable sales,
use, excise or similar taxes shall be in addition to the fees stated herein. All fees are due within thirty (30) days after invoice
date. All invoices shall be sent to the Bill to Contact at the Bill to Address, both as specified on Schedule 1.

Warranties.

Cengage warrants to the Licensee and its Authorized Users, that Cengage owns or otherwise has the right to
make available the Licensed Content to the Licensee and the Authorized Users and that the Licensed Content
does not infringe the copyright or any other proprietary or intellectual property rights of any person.

Cengage shall use commercially reasonable efforts to provide continuous availability of the Licensed Content,
subject to periodic unavailability due to maintenance of server(s), the installation or testing of software, the
loading of data and downtime related to equipment and the failure of communications networks or services
outside of control of Cengage. Scheduled downtime shall be performed at a time to minimize inconvenience to
licensees worldwide.

Although Cengage believes the Licensed Content to be reliable, Cengage does not guarantee or warrant any
information or materials contained in or produced by the Licensed Content or the accuracy, completeness or
reliability of the Licensed Content. Any data or information contained in or provided in connection with the
Licensed Content may be incomplete or condensed. EXCEPT FOR THE EXPRESS WARRANTIES STATED IN THIS
AGREEMENT, CENGAGE PROV!DES THE LICENSED CONTENT ON AN “AS IS” BASIS WITHOUT WARRANTY OF ANY
KIND AND CENGAGE DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

IN NO EVENT SHALL CENGAGE OR ANY OF ITS LICENSORS BE LIABLE FOR DIRECT, INDIRECT, SPECIAL, PUNITIVE,
INCIDENTAL OR CONSEQUENTIAL DAMAGES INCLUDING FOR LOST PROFITS, LOST DATA OR OTHERWISE,
INCLUDING ARISING OUT OF THE USE OF OR INABILITY TO USE THE LICENSED CONTENT OR FOR THE LOSS OR
DAMAGE OR CORRUPTION OF DATA, LOSS OF PROGRAMS, LOSS OF BUSINESS OR GOODWILL, OR OTHER
DAMAGES OR LOSSES OF ANY NATURE ARISING OUT OF THE USE, OR INABILITY TO USE THE LICENSED CONTENT,
INCLUDING WITHOUT LIMITATION LOSSES ARISING FROM ANY ERRORS, OMISSIONS OR OTHER INACCURACIES
IN OR CORRUPTION CAUSED WHETHER BY TRANSMISSION PROCESSING OR OTHERWISE TO THE MATERIAL
PUBLISHED IN THE LICENSED CONTENT OR OTHERWISE MADE ACCESSIBLE THROUGH THE LICENSED CONTENT
OR CENGAGE’S FAILURE TO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT REGARDLESS OF WHETHER
CENGAGE OR ITS LICENSORS ARE DEEMED NEGLIGENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. IN NO EVENT SHALL CENGAGE’S OR ITS LICENSORS LIABILITY UNDER THIS AGREEMENT WHETHER
ARISING IN CONTRACT, TORT, STRICT LIABILITY OR OTHERWISE EXCEED THE ANNUAL FEE RECEIVED BY
CENGAGE FROM LICENSEE FOR THE LICENSED CONTENT UP TO THE TIME THE CAUSE OF ACTION GIVING RISE
TO SUCH LIABILITY OCCURRED.

Term and Termination.

Term. This Agreement shall commence on the Effective Date and shall continue for five (5) years unless earlier
terminated as provided herein (the “Initial Term”).

Termination. Cengage may, at any time without prejudice to its other rights or remedies, terminate this
Agreement and any document entered into pursuant hereto, with written notice to the Licensee if the Licensee
commits a material or persistent breach of any term of this Agreement or the terms and condition of any
document entered into pursuant hereto and fails to remedy the breach within thirty (30) days of notification in
Effect of Expiration or Termination. On termination, all rights and obligations of the parties automatically
terminate as follows:
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a. Upon expiration or termination of this Agreement, Subscription Access, the Licensee shall immediately
cease to have Subscription Access and to distribute or make available the Licensed Content to Authorized
Users, and shall remove all links to the Licensed Content.

b. Upon expiration or termination of this Agreement, the Licensee shall continue to have paid for Perpetual
Access either through a trusted third party digital preservation and electronic archiving vendor where
Cengage has depaosited a machine-readable commercially viable copy of the Licensed Content to which the
Licensee has paid for Perpetual Access or via a machine-readable copy of the Licensed Content, provided
by Cengage, in a physical format and on media best suited to the Licensed Content, provided in all cases
that such Licensed Content remains generally available via Cengage and Cengage retains sufficient rights to
make available such Licensed Content. This copy shall be subject to the same terms and conditions of usage
as the online Licensed Content. The Licensee may be charged for the cost of the physical copy on a cost
recovery basis. The Licensee acknowledges that Cengage may not retain all necessary rights to such
Licensed Content in perpetuity and Cengage’s provisions of access to the Licensed Content is subject in all
instances to Cengage’s continuing rights to the Licensed Content from third party content providers.

c. After termination of this Agreement, Cengage shall have no obligation to provide the Licensee with any
updates to such Licensed Content. For such Licensed Content, the Licensee shall be solely responsibie for
the installation, maintenance and support on the Licensee’s network and/or any network access resources
required for Licensee’s Authorized Users to access the Licensed Content.

d. On termination of this Agreement by the Licensee for cause, Cengage shall forthwith credit the proportion
of the fee that represents the paid but unexpired part of the access period.

6.0 General
A. Privacy. The Licensed Content does not require the entering or capturing of personal identifiable user

information. Cengage makes no representation as to whether any federal, state or local laws may regulate your
administration of Authorized Users’ access to the Licensed Content or require you to obtain consent from any
Authorized Users (in the case of minors, the parent or guardian of such user).

Assignment. Cengage shall be permitted to assign this Agreement to an affiliate, a successor in interest or in
connection with a change of control or transfer of assets to which this Agreement relates, without the consent
of the Licensee. The Licensee may not assign this Agreement, or any of its rights or obligations hereunder
without Cengage's prior written consent which consent shall not be unreasonably withheld. All provisions of
this Agreement shall be binding upon and inure to the benefit of each party’s successors in interest and
permitted assigns.

Force Majeure Neither party shall be liable for any delay or failure in performing its obligations hereunder if
caused by a factor beyond such party’s reasonable control, including, without limitation, acts of God, acts of
terrorism, acts of government, fire or other casualty, provided the affected party makes every effort to promptly
resume performance. In the event that the affected party cannot resume performance within thirty (30) days,
then the other party may, without penalty or liability, terminate this Agreement upon written notice.
Interruption of Online Licensed Content. Neither Cengage nor its licensors shall be liable or deemed in default
of this Agreement for any failure or delay or interruption in the provision of the Licensed Content or any failure
of any equipment or telecommunications resulting from any cause or circumstances beyond the reasonable
control of Cengage or its licensors.

Notice. Any and all notices and other communications to either party hereunder shall be in writing and deemed
delivered (i) upon receipt if by hand, or overnight courier; {ii) three (3) days after mailing by first class, certified
mail, postage prepaid, return receipt requested, to the addresses set forth above or to such other address for a
party as shall be specified by like notice and (iii) by email or fax when receipt thereof is expressly acknowledged
by the receiving party, provided that any notices for breach of this Agreement or for termination of this
Agreement must be by notice as specified in clauses (i} or (ii} of this Section 6.E.

Counterparts; Electronic Signatures. The parties may sign this Agreement in several counterparts, each of which
shall be deemed an original but all of which together shall constitute one instrument. This Agreement shall be
considered signed when the signature of a party is delivered by scanned image (e.g., as a "portable document
format" or ".pdf" file) as an attachment to electronic mail (email), and any such scanned signature shall be
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treated in all respects as having the same effect as an original signature, except that either party may require
the exchange of original signatures

G. Severability. If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal,
invalid, or unenforceable, the remaining provisions shall remain in full force and effect.

H. Waiver. The failure by either party to insist upon strict enforcement of any terms and conditions of this
Agreement shall not be construed as a waiver of such right or of any other right hereunder.

I.  Relationship of the Parties. The relationship of the parties hereto shall be that of independent contractors.
Nothing herein shall be construed to create any partnership, joint venture or similar relationship or to subject
the parties to any implied duties or obligations respecting the conduct of their affairs, which are not expressly
stated herein. Neither party shall have any right or authority to assume or create any obligation or
responsibility, either express or implied, on behalf of or in the name of the other party, or to bind the other
party in any matter or thing whatsoever.

). Choice of Law/Venue. The Agreement and any documents entered into pursuant hereto shall be construed
according to, and governed by, the laws of the State of California, without application of its conflict of law
provisions which would require the application of the laws of another jurisdiction.

K. Copyrighted Works. Except for the specific rights granted herein, all right, title and interest, including copyrights
to the Licensed Content, are owned exclusively by Cengage and its licensors. All rights in respect thereof are
reserved to Cengage and such licensors. Through this Agreement the Licensee obtains certain limited rights to
the Licensed Content, but Licensee does not obtain or own any rights in the copyrights or any other intellectual
property rights that may be associated with such Licensed Content. All such copyrights and intellectual property
rights remain the property of Cengage and its licensors.

L. Confidentiality. The Licensee shall exercise due diligence to maintain the provisions of this Agreement and all
of Cengage’s confidential and proprietary information disclosed to the Licensee in confidence to the extent
permitted by laws and regulations regulating such provisions and information, and shall use the Information
solely in connection with the purposes of this Agreement. “Due diligence” shall mean at least the same
precautions and standard of care the Licensee would use to safeguard its own confidential and proprietary
information and those of its other vendors. Notwithstanding the foregoing, the terms and conditions of this
Agreement may be disclosed by the Licensee as part of normal reporting and/or evaluation procedures to those
persons within the Licensee's organization who have a reasonable need to know the information and who have
been informed of and agree to abide by the restrictions relating to such provisions and information described
herein.

M. Entire Agreement. This Agreement and any documentation entered into pursuant hereto constitute the entire
agreement and understanding between the parties with respect to the subject matter hereof, and supersede
all pricr and contemporaneous agreements and understandings, whether written or oral, regarding such subject
matter. There are no other understandings, agreements, representations or warranties relied upon by either
party with respect to the subject matter herein, which are not included herein. This Agreement may be modified
only by a writing signed by both parties
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SCHEDULE 1

LICENSED CONTENT, FEES, SUBSCRIPTION PERIOD

Subscription Access:

Product ;t:fs Use#f'solfsite Fee SUb;Zti:st o
Biography And Geneology Master Index Digital Archive 1 Unlimited . 12/30/2014-
Hosting Fee $1,044.98 | 12/28/2015
Gale Biography In Context Digital Archive Hosting 1 Unlimited $10,069.07 1122//3;9//2;;145_
Literature Resource Center Digital Archive Hosting 1 Unlimited $11,014.78 1122/;3209//2205215
Research in Context 1 Unlimited $4,779.63 0077//1132//2501156;
Health & Wellness Resource Center Including Alt Health |1 Unlimited $10,580.91 0075{7315/22001156—
§Gale World History In Context 1 Unlimited $12,000.00 0(311//1150{/220;15(;
Gale Opposing Viewpoints In Context 1 Unlimited $7,808.15 0055//2;2/)22001;

. Unlimited 12/30/2014-
Price It! Antiques & Collectibles 1 $2,941.34 12/29/2015
Associations Unlimited Digital Archive Hosting 1 Unlimited $2,151.86 1122//3209//250155
Business Gateway 1 Unlimited $0.00 0(36/731(4/22()5156—
Demographics Now For Libraries 1 Unlimited $6,324.16 0075/?31(;/220;55
Gale Business Insights: Global 1 Unlimited $6,972.39 055?315/22001;
Gale Courses Unlimited 1 Uniimited 35,292.00 O()55{/2232//220()1156
Gale US History In Context 1 Unlimited 45 000.00 001 1//115 4{/22001;
Legal Forms 1 Uniimited >8,936.08 0076/731(4/220(}156
Small Business Resource Center 1 Unlimited $8,375.02 Ogé?;g/zfgfﬁ_
General Reference Center Gold 1 Unlimited $15,529.37 Ogé?;é/zfolfs
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. Unlimited 09/01/2015-
Skilllsoft $6,670.00 01/14/2017
. , Unlimited 09/01/2015-
Miss Humblebee’s Academy $5,330.00 01/14/2017

Annual payments shall be due in accordance with the subscription dates listed above.

Bill to Contact: Karen Buth
Bill to Address: 9355 CIVIC CENTER DR
BEVERLY HILLS, CA 90210
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SIGNATURE PAGE - CENGAGE LEARNING, INC.
SUBSCRIPTION AND HOSTING SERVICES

AGREEMENT
CITY OF BEVERLY HILLS
A Municipal Corporation
JULIAN A. GOLD, M.D.
Mayor of the City of Beverly Hills, California
ATTEST:
(SEAL)
BYRON POPE CENGAGE LEARNING, IN
City Clerk
PAUL GAZZOLO
Senior Vice President, neral Manager
ﬁawrzﬁ _g jx\;d/{/l,
DAVID SCHROETER
Senior Vice President, Sales
APPROVED AS TO FORM: APPROVED AS TO CONTENT:
LAURENCE WIENER MAHDI ALUZRI
City Attorney City Manager
STEVE ZOET

Director of Community Services

KARL WAN
Risk Manager
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