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ARLINGTON
VIRGINIA

ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE PURCHASING AGENT
2100 CLARENDON BOULEVARD, SUITE 500
ARLINGTON, VIRGINIA 22201

CONTRACT AWARD COVERPAGE

) 10/31/2022
TO: NEWSBANK, INC. DATE ISSUED:
5801 PELICAN BAY BLVD., STE. 600 CONTRACT NO: 22-LIB-EP-707
NAPLES, FL 34108 CONTRACT TITLE:  ELECTRONIC HISTORIC NEWSPAPER

SUBSCRIPTIONS

THIS IS A NOTICE OF AWARD OF CONTRACT AND NOT AN ORDER. NO WORK IS AUTHORIZED UNTIL THE VENDOR
RECEIVES A VALID COUNTY PURCHASE ORDER ENCUMBERING CONTRACT FUNDS.

The contract documents consist of the terms and conditions of AGREEMENT No. 22-LIB-EP-707 including any attachments or
amendments thereto.

EFFECTIVE DATE: March 1, 2023
EXPIRES:  February 28, 2024
RENEWALS: N

COMMODITY CODE(S): 95650
LIVING WAGE: N

ATTACHMENTS:
AGREEMENT No. 22-LIB-EP-707

EMPLOYEES NOT TO BENEFIT:
NO COUNTY EMPLOYEE SHALL RECEIVE ANY SHARE OR BENEFIT OF THIS CONTRACT NOT AVAILABLE TO THE GENERAL PUBLIC.

VENDOR CONTACT: GARDNER COBB, SR. FIELD SALES REP. VENDOR TEL. NO.: (800) 762-8182

EMAIL ADDRESS: GCOBB@NEWSBANK.COM

COUNTY CONTACT: CLARA BROWN, ELECTRONIC COUNTY TEL. NO.: (703) 228-5997
RESOURCES LIBRARIAN

COUNTY CONTACT EMAIL: CRBROWN@ARLINGTONVA.US

PURCHASING DIVISION AUTHORIZATION

Arlene Palmer Buyer

1 1/2022
Title e 0/31/20

Dat



file://acg.arlington.local/ArlGov/DEPT-DMF/Divisions/DMF-Purchasing/Contracts/FY22/22-LIB-EP-707%20Historic%20Newspaper%20Subscription/GCOBB@NEWSBANK.COM
mailto:CRBROWN@ARLINGTONVA.US
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NewsBank License Agreement
N&;}ﬂ"k for Subscription & Perpetual

License Sales

1. Parties, Acceptance, Master Terms for all Products

a.

This License Agreement (‘“Agreement”) is between the institution named below, as
licensee ("Customer") and NewsBank, inc., a Delaware corporation having its principal
place of business at 5801 Pelican Bay Boulevard, Suite 600, Naples, Florida 34108
("NewsBank"), as licensor. This Agreement shall become effective the earlier of (a) when
NewsBank receives a copy of this Agreement signed by Customer, or (b) when Customer
accepts delivery of any NewsBank or Readex digital product (the “Effective Date”). For
purposes of this Agreement, delivery includes either shipment of physical goods or
access by electronic means.

The terms of this Agreement shall apply to all NewsBank and Readex digital products
subscribed to by Customer from time to time (the “Product” or “Products”). For each
Product subscribed to by Customer, there will be a corresponding NewsBank order
confirmation, invoice, quotation, purchase agreement or other similar document (a
“Order Form”) setting forth certain additional terms specific to that Product (such as
identification of Product, price, license type [subscription license or perpetual license],
payment terms, whether remote use is authorized, number of concurrent users allowed,
number of downloads allowed, subscription period, etc.), but the terms of this Agreement
shall continue to apply. In the event of conflict between the terms of any Order Form and
the terms of this Agreement, this Agreement shall govern. The terms of any document
issued by Customer that add to, subtract from, or otherwise affect any term(s) of this
Agreement are rejected, unless expressly agreed to by NewsBank in writing.

2. Products

3. License

The Products subject to this Agreement consists of (1) the NewsBank and Readex digital
products subscribed to by Customer from time to time including any trial access and (2)
software provided by NewsBank to Customer to search for and retrieve data from the
database(s). NewsBank may provide the Products via the Internet or remote online access
through a proprietary network and/or such other media as may be available and
reasonably acceptable to Customer and NewsBank.

NewsBank grants to Customer and to Customers' Authorized Users (defined below) on
the terms set forth in this Agreement and any Order Form(s), a non-exclusive, non-
assignable, concurrent-use license to use each Product at the licensed site(s) identified in
the Order Form applicable to such Product (the "Licensed Site") solely for non-
commercial academic, educational and research purposes. “Authorized User” means
only: (a) For public libraries: library staft, individual residents of Customer’s reasonably
defined geographic area served, and walk-in patrons while they are on-site; (b) For
schools and other academic institutions: currently enrolled students, faculty, library staff,
and visiting scholars, as well as walk-in patrons while they are on-site; and (c¢) For other
types of organizations: employees and independent contractors, while performing their
work for such organization. Customer understands and acknowledges that all use is
subject, after reasonable notice, to restrictions and disclaimers that NewsBank or its
suppliers publish from time to time.
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Customer and Customers' Authorized Users are licensed to use the Products solely for
access, search, retrieval, viewing, printing, and downloading for non-commercial
academic, educational and research purposes. Printing and downloading are limited to
insubstantial portions of the data, for temporary storage. All other use is prohibited. The
removal or altering of any copyright or other notices within the Product or using any
portion of Product for purposes of manual, automated or other machine-assisted indexing
or classification of other publications is prohibited. The transmission of Content, as
defined under Section 5a, (including, but not limited to, by way of e-mail, facsimile or
other electronic means) is prohibited unless such transmission is between Authorized
Users. Except as expressly provided for in this Agreement, Customer and Customers'
Authorized Users may not modify, publish, transmit (including, but not limited to, by
way of e-mail, facsimile or other electronic means), display, participate in the transfer or
sale of, create derivative works based on, or in any other way exploit any of the Content,
in whole or in part without the prior written consent of NewsBank and (if applicable) its
respective content providers.

Customer will take reasonable steps to ensure that only Customer's Authorized Users use
the Products, and that Customer’s Authorized Users do so in accordance with this
Agreement.

Portions of this Agreement relevant to Authorized Users may appear in the form of
“Terms and Conditions of Use” on or in the Products.

4. Express Restrictions

a.

On-Site Use: Customer may make each Product available for authorized use at the
Licensed Site over a computer network to the number of concurrent users or number of
downloads listed in the Order Form for the relevant Product.

Remote Use: Customer, if granted a remote-use license, defined in the Order Form for
the relevant Product, may make such Products available to Customer's Authorized Users
who are not at the Licensed Site; provided that such availability is limited to non-
commercial academic, educational and research use by the number of concurrent users or
number of downloads set forth in the Order Form(s) for the relevant Product(s), and is
further subject to the following conditions:

i.  Authorized Users must access the Products only through the server or network
located at the Licensed Site and Customer's server or network must have
adequate security to allow access to the remote access account setup by
NewsBank only by Authorized Users.

OR
ii. Authorized Users must access the Products only through user authentication
programs supplied to Customer by NewsBank.

In no event may Remote Access be used to avoid the need for any school, library, or
other potential customer from subscribing to a Product. If NewsBank reasonably
determines that Remote Access activities hereunder may be impairing NewsBank's
ability to make sales of the Product or other NewsBank products to other customers or
other potential customers of NewsBank, NewsBank may require such Remote Access
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activity to be modified or terminated, either entirely or with respect to the Customer's
Authorized User(s) whose activity is impairing NewsBank's business.

Without limiting any other restriction on use set forth in this Agreement, the following
limitations apply to make sure that all use is for non-commercial academic, educational
and research purposes and will not impair NewsBank’s ability to market/license its
products to other customers or other potential customers:

i. Any permitted remote access is limited to use by Authorized Users through their
personal computers/devices for their own convenience and specifically excludes
Authorized Users who access the Products through another school, library,
college/university, corporation, business or other potential customer of
NewsBank. Customer is specifically prohibited from granting any remote access
to any entity including, but not limited to, any school, library, college/university,
corporation, business or organization.

ii. Customer shall not provide any material from any Product to fulfill an
interlibrary loan request from another library or organization.

5. Intellectual Property

a.

Customer acknowledges that the Products consist of materials copyrighted by third
parties and containing trademarks owned by third parties, and that NewsBank owns the
copyright of the compilations of these materials. The Product contains copyrighted
material, trademarks and other proprietary information owned by NewsBank and its
content providers, including without limitation, compilations, text, software, photographs,
video, graphics, trademarks, service marks, logos, designs, and music and sound (the
"Content"), and such Content is protected under U.S. copyright laws, U.S. trademark
laws, and other intellectual property laws as well as international copyright and
trademark laws and treaties. Customer acknowledges that its use of the Products,
including use by Customer’s Authorized Users, must not infringe the rights of NewsBank
or of any third parties.

Consistent with the fair-use provisions of the Copyright Act of the United States,
Customer and Customer's Authorized Users are licensed to reproduce or store only
insubstantial portions of the Products, resulting from specific searches for Customer's
and/or Authorized Users’ own non-commercial academic, educational and research
purposes. Customer and Customer's Authorized Users will not store or use, or allow to be
stored or used, any portion of the Products in a searchable database without written
permission of NewsBank and (if applicable) its respective content providers or data/text
mine or permit data/text mining of the Product. Nothing contained herein shall be
construed as granting the Customer and its Authorized Users or any third party any
interest in or to the Product or Content. All rights in and to the Product and Content are
expressly reserved by NewsBank and/or NewsBank's respective content providers.

6. Warranty, Liability, Indemnity

a. NewsBank and its respective content providers do not warrant that use of the Products
will be uninterrupted or error-free.
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NewsBank and its content providers do not warrant the accuracy or completeness of the
Products, or results obtained by using them. NewsBank disclaims liability for any
offensive, defamatory, or infringing materials in the Products.

Customer will take reasonable steps to ensure that Customer's Authorized Users will use
the Products according to the terms of this Agreement, and that they will not bypass, or
attempt to defeat, NewsBank's or Customer's security measures preventing unauthorized
use of the Products.

To the extent allowed by Virginia Law, including the Virginia Tort Claims Act, Section
8.01-195.1 et seq. of the Code of Virginia (1950), as applicable, the Customer shall be
responsible for damages, if so determined by a court of competent jurisdiction, arising
from breaches of contract or the negligent acts or omissions of its officers, employees,
agents or student. Nothing contained herein shall constitute a waiver of the sovereign
immunity of the Customer or of the Commonwealth of Virginia. NewsBank warrants, to
the best of its knowledge, that it has the authority to enter into this Agreement and to
grant the licenses made under this Agreement. Provided that Customer shall have
complied with all of the provisions of this Agreement, NewsBank will defend, indemnify
and hold Customer harmless from any action based on a claim that Customer's use of the
Product, in accordance with this Agreement, infringes any patent, copyright or trade
secrets of any third party. NewsBank shall have the right to (a) receive prompt notice of
all claims in writing, (b) control the defense of any such claim through counsel of its own
selection, and (c) settle the claim at its own discretion. Customer shall cooperate in such
defense and settlement and may participate in such defense at its own expense.

NEWSBANK AND ITS CONTENT PROVIDERS DISCLAIM ALL OTHER EXPRESS
OR IMPLIED WARRANTIES, INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

To the extent allowed by law, neither NewsBank nor its content providers will be liable
for consequential or punitive damages, even if notified of their possibility.

7. Term, Termination and Perpetual License (As Applicable)

a.

This Agreement will be in effect as of the Effective Date and continue to be in effect for
each Product trial and/or subscription period mutually agreed to by the parties for that
Product unless earlier terminated for cause. NewsBank may terminate this Agreement for
an uncured breach on thirty (30) days' notice. Sections 5a and 8 shall survive termination.

Perpetual License: If Customer pays a one-time fee for a perpetual license defined in the
Order Form for the relevant Product, except for termination for cause, NewsBank grants
to Customer a nonexclusive, royalty-free, perpetual license to the Product, provided that
the parties shall have agreed on fees for such use pursuant to a Order Form and such fees
have been paid. Such use shall be in accordance with the provisions of this Agreement. In
connection with a perpetual license, the Customer shall have the following archival copy
options provided Customer has not breached the terms of this Agreement:

i.  If for any reason, NewsBank or any successor to NewsBank ceases to provide
permanent online access to the Product, NewsBank or such successor to
NewsBank shall provide Customer or its NewsBank-approved designee, at
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Customer’s cost, with an archival copy of the Product data (images & ASCII
database) as of the date of discontinuance of online service, in a mutually
agreeable electronic format (Customer to provide its own search engine), use of
which shall be subject to this Agreement. Customer may not sell or otherwise
transfer ownership of any physical media in which any Product may be delivered.

ii.  NewsBank will allow the Customer to purchase a magnetic tape load (or other
mutually agreed on technology) of the Product data (images & ASCII database)
provided under this Agreement at anytime during the subscription period or
within 60 days of cancellation or non-renewal, but not upon termination for
breach, which the Customer can either archive or load onto a local server to be
accessed by the Customer's own search and retrieval software. Customer and
Customer’s Authorized Users may use the archive as provided for in this
Agreement. In no event shall Customer (1) make the archival copy available to
any third party, or (2) data/text mine or permit data/text mining of the Product
without prior written approval from NewsBank.

8. Disputes

a.

This document, including any Order Form(s), is the entire Agreement between the parties
and supersedes all prior communications, understandings and agreements relating to the
subject matter hereof, whether oral or written. With the exception of changes made to the
Order Form(s), this Agreement may be modified only in writing, signed by both parties.
A party's failure to exercise a right under this Agreement will not waive its other rights.
Any provision found to be unenforceable will be construed for maximum effect, and will
not impair the other provisions. Each third party content provider of Content has the right
to assert and enforce these provisions directly on its own behalf as a third party
beneficiary.

Disputes will be subject to Virginia law (without giving effect to its choice-of-law
provisions). The parties mutually agree that all disputes between them will be decided in
the state and/or federal courts of the Commonwealth of Virginia if the Customer is the
defendant or Atlanta, Georgia if NewsBank is the defendant. If allowed by Virginia law,
Customer will accept service of press of any complaint by certified United States postal
mail or its domestic or foreign equivalent. Nothing in this Agreement shall be construed
to waive any aspect of Customer’s sovereign immunity.

9. Other Provisions

Independent Contractor. In its performance under this Agreement, NewsBank acts and
will act as an independent Contractor, and not as an agent or employee of the
Commonwealth.

Failure of to Appropriate Funds: To the extent that Customer’s performance under this
Agreement depends upon appropriation of sufficient funds by the Virginia Legislature,
and the Legislature fails to appropriate sufficient funds necessary for then continued
licensure of the respective Product, Customer may provide written notice of such lack of
Legislative Appropriation to NewsBank and thereby terminate the applicable Product
subscription(s) under this Agreement without further obligation of Customer.
Appropriation is a Legislative Act that is beyond control of Customer. Upon any such
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termination, Customer shall cease use of the terminated Product and promptly return to
NewsBank all copies of the terminated Product. No termination due to lack of Legislative
Appropriations shall require NewsBank to refund any money received by NewsBank
prior to receipt of lack of Legislative Appropriation notice from Customer.

c. ADA/Disabilities Compliance: NewsBank's products are developed with the goal of
providing access to all users. Every effort is made to make content understandable and
navigable through multiple mechanisms as applicable. NewsBank aims for full
compliance with ADA/Section 508 and Level A of the Web Content Accessibility
guidelines. In addition, NewsBank gives careful consideration to the higher levels of
WCAG and other accessibility recommendations, and implements them whenever
possible. Notwithstanding the foregoing, in no event shall NewsBank be required to
provide any equipment or provide any compliance remedy that is beyond what is required
for any of its other customers. If the Customer’s requests, NewsBank will provide the
Customer with a Voluntary Product Accessibility Template (VPAT). Customer can use
any assistive software or devices, such as large print interfaces, text-to-speech output,
voice-activated input, refreshable Braille displays, and alternate keyboard or pointer
interfaces with the Product. Provided that the ADA Product Data (as defined hereinafter)
shall be considered part of the Product under this Agreement, the Customer shall have the
right to adapt the output of the Product data, consisting of images and ASCII text, into
another format such as audio files or Braille (the “ADA Product Data”) in order to
comply with federal and state law with regard to accommodating their Authorized Users
with disabilities. Customer shall ensure that all such copies of the ADA Product Data are
destroyed, the sooner of, the expiration of the Product subscription from which it derived
or the termination of this Agreement.

NewsBank Customer NewsBank, inc.

Institution: Arlington County on behalf of the
Arlington County Department of Libraries

Authorized by: Authorized by:
Arlene Palmer
Name: NewsBank Employee: John McDowell
Title: Buyer Employee Title: Senior Vice President
DocuSigned by: DocuSigned by:
Signaturg: (e 4 almer Employee Signat@ow/b MCDOWLU/
A19432A29B7746C... DCC6EBEFFC5DA4CE...
10/28/2022
Date: 10/28/2022 Date: 0/28/20
Lic101222JJT
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397 Main Street, PO Box 1130

Chester, VT 05143 Invoice Number: RN1052899
Toll Free: (800) 243-7694 Customer Number: 51351 NB
Fax: (802) 875-2904
custservice@newsbank.com
Bill to: Ship to:
51351 51351
Arlington County Dept of Libraries Arlington County Dept of Libraries
Christine Hansen, Aquisitions Christine Hansen, Aquisitions
Central Library Central Library
1015 N. Quincy Street 1015 N. Quincy Street k
Arlington VA 22201 Arlington VA 22201
Invoice Date Terms Ship Via
21 OCT 2022 NET 90 DAYS Internet
Due Date Salesperson Purchase Order Number
19 JAN 2023 Gardner Cobb
Description Quantity Amount
Annual Subscription 1 3691.00
March 2023 - February 2024
- The Alexandria Gazette Historical,
1808-1922-Access
- The Evening Star Historical,
1852-1922-Access
TOTAL DUE 3, 691 00

Federal Tax ID: 06-1084869  An Equal Opportunity Employer e Currency: USD

The NewsBank license agreement(s) and/or any terms of use provided by NewsBank governs the terms and conditions of use

regarding the NewsBank product(s) identified in the invoices issued by
issued by a customer inconsistent with the terms of the NewsBank lic

NewsBank shall not become binding on NewsBank.

NewsBank from time to time. The terms of any document
ense agreement(s) and/or any terms of use provided by
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