DISTRICT SCHOOL BOARD OF PAScoO COUNTY

Kurt S. Browning, Superintendent of Schools

7227 Land O’ Lakes Boulevard ¢ Land O’ Lakes, Florida 34638

Purchasing Services

Nicole Westmoreland, MBA Purchasing Agent

813/ 794-2221 Fax: 813/794-2111

727/ 774-2221  TDD: 813/794-2484

352/ 524-2221  e-mail: nwestmor@pasco.k12.fl.us

July 22, 2014

MEMORANDUM

Tos Homnorable School Board Members

From: Nicole Westmoreland, MBA, Purchasing Agent I'>
Subject: Baker & Taylor

Request to Place Purchase Orders

The Office of Teaching and Learning (OTL) 1s requesting Board approval to place purchase
orders not to exceed $296,000 to Baker & Taylor utilizing the State Contract — Library Materials
715-001-07-1 for the purchase of eBooks for schools throughout the district.

Additionally, they are requesting Board approval to purchase AXIS360 — eBook Access
Platforms in the amount of $4,000 from Baker & Taylor, as they are the producer of AXIS360.
Per DOE Rule 6A-1.012(11) (b), the requesting of bids from three (3) or more sources is waived
for the purchase of educational tests, textbooks, printed instructional materials where such
materials are purchased directly from the producer or publisher, the owner of the copyright, and
exclusive agent within the state, a governmental agency or a recognized educational institution.
Baker & Taylor is the sole producer for AXIS360 (see attached).

The approximate total expenditure for the above purchases will be $300,000 utilizing categorical
allocations and school based funding.

Please feel free to contact Wendy Spriggs, Program Coordinator, Office for Teaching &
Learning, at your earliest convenience if you have questions or concerns.

NW/dr

Attachment(s)

Date/Time: July 15, 2014 10:31:00

(813)794-2000 = (352) 524-2000 » (727) 774-2000 * www.pasco.k12.fl.us
The District School Board of Pasco County is System Accredited by AdvancED/Southern Association of Colleges and Schools
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To: Nicole Westmoreland, Purchasing Agent

From: Wendy Spriggs, Program Coordinator, Office for Teaching & Learning
Date: June 18, 2014
Re: Purchase of AXIS360 eBook Platform

As we move to a more digital environment, we also want to provide our students
with eBooks that they can check out and read on a computer, tablets, or other
electronic devices, both school owned and their personal devices. We conducted a
trial at Gulf High School of AXIS360, which is a platform that provides that access.

We are now asking approval to purchase AXIS360, including collections of eBooks,
for the entire district, which will allow us to have both a central district library of
eBooks for each level, and for each school to have a collection for their own
students.

The funds to purchase these materials will come from the categorical allocation for
Library Materials from 2014-14 and 2014-15, as well as school based funding
sources. We anticipate total expenditures of approximately $300,000 to build both
district and school level collections during the 2014-15 school year.
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June 23, 2014

Ms. Wendy Spriggs

Office for Teaching and Learning
District School Board of Pasco County
7227 Land O’Lakes Boulevard

land O'Lakes, FL 34638

Re: Baker & Taylor Axis 360 Digita! Platform

Dear Ms. Spriggs,

B

P

ol#

Axis 360 is Baker & Taylor's digital content hosting and delivery platform which provides managed
access to electronic materials for authenticated users of library resources. Baker & Taylor owns the
intellectual property rights, including copyright, associated with the Axis 360 base platform, Baker &
Taylor is the sole source supplier of the Axis 360 base platform as licenses thereof emanate from Baker

& Taylor.

Thank you for your interest in Baker & Taylor. Please let me know if you have any questions or if { can

provide any other information.

Sincerely,

oy Hoce i
AL, P lrnnns of hakitrim.

Lee Ann Queen
Director — Pricing Services

Baker & Taylor, Inc.

Pricing Services

2550 West Tyvola Road, Suite 300
Charlotte, NC 28217

Telephone: 800-775-7930, ext. 3245
Fax: 704-958-3260
E-Mail: gueeni@haker-taylor.com
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SCHEDULE 1
FEE SCHEDULE?®

Annual hosting. access, and service fee:
Required opening order:

Elementary School Magie Wall: District-Wide Access for 45 Pasco Elementary Schools
Platform & Annual Service Fee = $11,250 {List Price)

Platform & Annual Service Fee = $§2,000 (Pasco Price)

[nitial eBook order of at lcast $20,0600

Middie School Magiec Wall: District-Wide Access for 15 Pasco Middle Schools
Platform & Annual Service Fee = 33,750 (List Price)

Platform & Annual Service Fee = 51,000 (Pasce Price)

Initial eBook order of at least $§15,000

High School Magic Wall: District-Wide Access for 13 Pascoe High Schools

Platform & Annual Service Fee = $3,230 (List Price)

Platform & Annual Service Fee = $1.000 (Pasco Price)

Initial eBook order of at least $13,000

Additional, Individual School Magic Wall: This pricing is for any school included in the
Elementary, Middle. or High Schoel Magic Walls above,

Platform & Annual Service Fee = $0 (Pasco Price)

Initial eBook order of at least $500
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This Axis360 Agreement (this "Agreement”) is made and entered into as of the 27th day of June, 2014 by and
between BAKER & TAYLOR, INC,, a Delaware corporation (“B&T™) and the below-identified Customer
(“Custorer™),

CUSTORIER: Districi Schoo} Board of Pasco County

CUSTOMER CONTACT INFOIRMATION: CUSTOMER BILLINC ENFORMATION {if differest):
PRIMARY CONTACT  Wendy Sprigps PRIMARY CONTACL

TITLE Media Supervisas TITLE

E-MAILL ADDRESS wipriegsinaseo 12 flus E-MAJL ADDRESS

TELEPHONE 313-794-2456 TELEPHONE

FAX FAX

STREET ADDRIESS 7237 Land ©' Lakes Boubevasd STREET ADDRESS

cIryY Lang & Lakes Ty

STATE, ZIP FL_34634 STATE. ZIP

PURCHASE OF AXIS360 SERVICES AND ECONTENT:
SEE SCHEDULE | FEE SCHEDULE AND SCHEDULE 2 TERMS AND CONDITIONS ATTACHED HERETO

- RETURN THIS AGREEMENT TO:
BAKER & TAYLOR, INC,

3584 Old Maysville Road

Commmerce, GA 30529

Attentjon: Axis360 Administration

FOR GOOD. AND VALUANLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDRGED, THE PARTIES SIGNING BELOW NEREDY CONFIRM THAT THEY EACII AGREE TO ALL OF THE
TERMS AND CONDRITIONS OF THES AXIS360 AGREEMENT, INCLUDING SCHEDULES | AND 2, WIECH ARE ATTACIED
WERETO AND [NCORPORATED HEREIN BY REFERENCE. '

Custorner: BAKER & TAYLOR, INC.
By By:
Narpc! Name! Korisd Siecle

Title Title: Prodoct Support Manager

{ate; Date: ks;\;t“( W

H/LM»/L’U JZ@—‘TL'I\ I \ﬂJZ E@Qq? 3/ Y

T Bighature

Nicole Westmoreland, MBA, Purchasing Agent
Digtriot Sehod! Board of Pasco County

Axis360 DR23201 1 Page | of 4




*THIS FEE SCHEDULE MAY BE UPDATED BY BAKER & TAYLOR UPON 60 DAYS NOTICE TO

CUSTOMER.

Axisi60 08232011
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SCHEDULEZ
TERMS AND CONDITIONS

1.0

INITIONS

As uged hercin, the following definitions shall apply:

141 “Agreement” means this Axis360 Agreement, including the
signalure page, the schedules referenced on the signatare page (including
Schedule 1 Fee Schedule and Schedule 2 Terms and Cenditions). and the
orders for licensed eContent issued by Cusiomer pursuant Lo this Agreement.
Noother 1erms and conditions contained in any purchase order issued by or
for Cugtomier, or otherwise communicated by or through sy other ordening
or mansactionsl process milized by or for Custemer, shall apply 1o this
Agresment.

142 “Authorized  Users” mweans thosc ndividuals  that are
cmplovess or users of the Customer {including patrans. students and faculn)
and authenticoted by the Costomer™s aslomated management systent. This
Agreement specifically exchedes all users other than Authorized tisers,

1433 “Axisd0OH” refers 1o the Axis360 Sysicm and Axis360 Services.
104 “Axin360 Systemm” means the digial content management

svstemn ostablished by B&T for Customer under this Agreement for the
purpose of supplyme and hostine eComent.

163 ~ANIs368 Services” means all services involved i supplving
and hosting of cContent vig e Axis360 Svstem under the terms of this
Agreement.

1.06 “Axis360 Hosting Fee" means the fees in cffect fom e 1o
ume that are pavable by Customer to B&T for-haosting the Axis360 System,
including the creation, operation and use thereof.

1.67 “B&T™ means Baker & Tavlor, Inc., its successors. assigng and
subsidiarics, including but not Hmited o YBP Library Services,

Lo “Blio” means that certain e-reader software application ficensed
e Customer andfor Authorized Users for the display of centam eContent
converled by or for B&T for such use.

1469 “Customer” means such public. academic, sehool. special or
private library wWentbied in this Agreement.

[ 41) “PHATY means such digital rights management regmrements as
mav be placed on ¢Content by the publishers andior Heensors Supphying
eloment 10 BAT

131 “eContent” means such copyrighted beoks, audichooks. video
and other propriciary works in digia) formsat that are licensed 1o Customer by
B&T for inclusion m thie Axis3o0 System.

.12 “eContent License Fees™ means the fees in effect {rom tme 0
tme that are pavable by Costomer o B&T for the licensing of eContent
under this Aprecmiznt

143 “EULAT means the license agreement posied on Axis366. as
smended by BT from tme 1o time, thay Awhorized Users will accept in
arder to downlead and display eContent andior Blio,

1.4 “Fees” muans. collectively . Axis360 Hosting, Fee, the eContent
License Fees, and any ather Tec seferenced hersin.

1.3 “Lsunch Date” means the date that Axs360 is leunched for
Customer. as determined by B&T.

1.14 “Liswrary Lending Fericd” memis the period of time that
Authorized Users are allowed 16 borrow eComtent onder the lending policy of
Cusiomer,

AxsIEH0RII201

displayed in associason with eContent. and/or by mowel agreement of
Customer and B&T.

P18 “§rivacy Puolicy™ the privacy palicy posted oo Axis36D, ag
amended by B&T from dme 1o time, that Authorized Users will aceept in
order o dewnload and display eContent and/or Bho.

L1e »User Review{s)™ means ster ratings and comments conlsibated
by Authorized Users reloting 10 eContent hosted on the Axis3a0 System.

200 ECONTENT LICENSE

2.0 Suhject o the terms and condivons of this Agreement and
pavment of the Axis36l Hosting Fee and cContent Licemse Tees by
Customer, B&T herelyy grants 1o Customer a nonexclusive, nontransferable
and revocable bicense 1o access and wse Axms36D and such eContent as
Customer may order purspant to this Agreement, Addinonal e-Content
titlesdeollections can be added w0 Axis360 at any time during the term of this
Agreement upon the payment of applicable eContent License Fees by
Customer. Except s otherwise expressiy provided herein, afl purchases of
eContent shal} be non-returnsble and all Fees paid by Customer shall be non-
refundable.

202 Customer  and  Cusiomer's  Authorized Users shall access
Axis360 and eContent via computers and Internet conneetions o be supplied
by. and at the expense of. Costomer andior Customer’s Authorized Users
All such sceess shall be controlled by vabid [P address. refemming URL,
idemification vodes znd pesswords or other commerciplly  reasonuable
methods as determuned by B&T.

2403 e of Axis360 and cContent s linited to Customer and
Authorized Users  Cusiomer shall be responsibie for determiming which
Authorized Users shall have aceess o Axis3oD and eContent.  Cusiomer
shall not allow any access 0 Axis360 or eContent by other livranes through
consortis or similar arrangement without B&T s priot writien consent, nter-
Hhrary loan for the seeess and wse of Axis360 or cContent is cxpressly
prohibited,

204 All aceess 1o Axis360 snd eContent by Customer and
Authorized Visers shall be subjeet 1o and governed by s Agreement, the
EULA and the Privacy Policy. B&T reserves the righl to suspend or
terminate access o Axi360 by Customer in ihe cvent of any vielation
thercal by Cuslemer. Repeated viplations of the EULA by Authorized Users
may be caust for suspension of termination of this Apreemenl. as determined
by B&T.

2.05 Customer agrees to comply with all copyright, patent and other
inteliectual property laws and all DRM applicable 1o Axis360 andior
eContent. Notwithstanding any provision herein to the contrary, m the event
that the DRM applicable 1o any given eContent imposcs ficenst requirements
other than, or different from, those expressed herein, such DM shali controt
with respeet thereto and the licemse eranted hereby shall be deeneed
auiomaticaliy amended by such DRM.

2.06 Cusimmer will enforce the proper and intended aecess 1o
Axis360 by Authorized Users. The sumber of sumnltancous wiers of
¢Coment al sny given time shall be linited to-a single vser per livensed copy.
Ascess to efontent by Authorized Users. inclodine but not Hmited to any
ability 1o view, prmt and download. will rerminaic upon cxpiration of the
applicable Library Lending Period

2.07 Adl rigins not expressly granted or leensed o Customer with
respect 10 AxisI60 and/or eContent are reserved by B&T.

3.00 TERM AND TERMINATION

301 Except where carlier termination i€ required under the
provisions herenf or hy any DRM applicable 10 Axis300 awlior eConteny,
this Agreement will be cffective for.a period beginning on the Launch Date
and entfing at 113959 P.M. (Eastern UGS, Time) on the day preceding the
b ammiversary of te Lavnch Dare and shall swtomatically renew for
s erms of one year each  Either parry shall have the right ©

dwal bvogping writien netice of termination o the other pary at
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least 60 days’ prior to expiration of the then current term. In addition, in the
eveni that (i) necessary funds will not be available fo Customer in the year
following any anmiversary of the Leunch Date or (ii) Customer elects to
decline changes made by B&T to the Fee Schedule on sixty (60) days prior
notice to Customer, Customer may terminate Lhis Agreement as of any
anniversary of the Launch Dale by providing & 30 day written notice to B&T.

302 Subject to Section 3.03 hereof, upon iermination of this
Agreement and/or lermination of amy eContent license hercunder by
operation of applicable DRM for any reason whaisoever, all rights and
licenses pranted pursuani to this Agreement will avtomatically terminate and
Customer will nol atiemp! 1o access lo, or permit any access or use of, all or
any portion of Axis360 or eContent.

3.03 Upon termination of this Agreement, the provisions of Sectien
3.02 hereof will apply 1o 1) ¢Content that hes been converied for use with
Blic and 2) all other eConient supplied to Customer on Axis360. B&T’s sole
responsibility to Customer will be to (i) confirm the eContent titles under
license by Customer on Axis360 as of the date immediately preceding such
termination daie {other than eContent that has been converied for use with
Blio) and (if} submit on Customer's behalf to B&T's suppliers of such
eConieni fitles a request for a license to allow Custemer 10 receive access lo
such ¢Content titles, at po additional charge, on the digital content
management sysiem of the third party vendor then selected by Customer to
provide such services. B&T MAKES NO REPRESENTATIONS OR
WARRANTIES AS TO WHETHER B&T'S SUPPLIERS WOULD
ALLOW ANY SUCH LICENSE FOLLOWING TERMINATION OF
THIS AGREEMENT. FOR THE AVOIDANCE OF DOUBT, NO
LICENSE FOR ECONTENT CONVYERTED FOR USE WITH BLID
WILL BE AVAILABLE AFTER TERMINATION OF THIS
AGREEMENT IN CONNECTION WITH THE DIGITAL CONTENT
MANAGEMENT SYSTEM OF SUCH THIRD PARTY YENDOR.

4.00 DEFAULT AND REMEDIES

Either party’s failure to perform any of its obligations hereunder in any
material respect, which failure is not cured within 60 days after notice from
the non-defaulting party (provided that a 10 day notice and cure period shall
apply to any failure lo pay any amounts due) shall be an “Event of Defanlt™
hereunder. The non-defaulting party will have all rights and remedies
available to it under appliceble law if an Event of Default occurs, except as
otherwise expressly provided herein. Without limiting the generality of the
foregoing, B&T s rights and remedies will include, without limitation, the
right to disable the Axis360 System fo preveni access during the applicable
cure period if reasonably needed to prevent further nonconformance.

5.00 WARRANTY; LIMITATION OF LIABILITY

5.01 B&T warranis that publishers and/or licensors of eContent in
the Axis360 System have authorized the licenses granted hereunder.
EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 5.01, ALL
ECONTENT AND ANY PORTIONS THEREOF ARE PROVIDED
"AS IS" WITHOUT WARRANTY, EXPRESS OR [MPLIED, OF ANY
KIND. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, EXPRESSLY EXCLUDED HEREBY ARE ALL
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. NO ORAL OR WRITTEN
INFORMATION OR ADVICE GIVEN BY B&T, ITS AGENTS OR
EMPLOYEES, WILL CREATE A WARRANTY, AND CUSTOMER
MAY NOT RELY ON ANY SUCH INFORMATION OR ADVICE

5.02 Neither B&T mor any other party thal has been involved in the
creation, production or delivery of all or any portion of the eContent through
Axis 360 or otherwise will be liable for indirect, special, incidental, punitive,
exemplary or consequential damages (including, without limitation, damages
for claims by third parties, or loss of profis) arising out of the access 1o or
use of inability 1o use all or any portion of Axis360 or the eContent, even if
B&T or such other party shall have been advised or otherwise have known of
the possibility of such damages. In no case will any liability of B&T or any
such other party hercunder exceed the amount of the Axis360 Hosting Fees
actually paid by Customer in the 12 month period preceding the ¢laim giving
rise 10 such fiability,

Axis360 08232011
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6.00 INFRINGEMENT

6.01 All unauthorized use, copying, modification and/or distribution
of all or any portion of Axis360 or the cContent is expressly forbidden.
Customer will be liable for any infringemnent that is caused, facilitated or
encouraged by its failure to abide by the terms of this Agreement and/or any
applicable DRM.

6.02 Customer will promptly nonfy B&T in writing il any
infringement claim relating to all or any portion of Axis360 or the eContent
is made against Customer. If Customer provides B&T with sufficient notice
of any such infringement claim, B&T at its option will make commerciaily
reasonable effort to eliminate, or request that applicable publishers or
licensors eliminate, the circumstances giving rise to such infringement
Alternatively, B&T may issue a refund 10 Cusiomer on a prorated basis and
terminate access. The foregoing is the only remedy available 1o Customer,
and the only liability of B&T, in the evenl of a claim of infringement.

7.00 FORCE MAJEURE

Customer acknowledges that the Intermel is an unregulated, unorganized,
unreliable, unstable, unsecure and ever-changing environment. The ability of
each party lo comply with this Agreement may be dependent on the Intemet
and equipment, sofiware, sysiems, data, content and services provided by
third partics, among other things. Neither party shall have any liability for
any failure of performance due to events beyond ils reasonable control. Lack
of funds shall not be excused under this section.

8.00 MISCELLANEOQUS

8.01 Except as otherwise required by law, B&T and Customer agree
to maintain the confidentiality of any data relating 10 the usage of the
eContent by specific Authorized Users.

802 Customer will be responsible for payment of any and all
applicable sales, use, value-added, excise or similar taxes, if any, incurred in
connection with any transactions under this Agreement.

8.03 Any failure by either party to exercise any right hereunder will
not be deemed e continuing waiver of such right. If any of the terms or
provisions of this Agreement are ruled to be invalid or unenforceable by a
court or administrative tribunal of competent jurisdiction, the remainder of
the Agreement will not be affected thereby,

8.04 Customer will not assign this Agreement, by operation of law or
otherwise, withoui B&T's prior writien consent. This Agreement will be
binding upon, and will inure to the benefit of, the parties hereto and their
respective successors and permitied assigns.

8.05 All notices required or permitted to be given by one party to the
other under this Agreement will be sufficient il hand-delivered, semt by
recognized ovemight courier, receipt acknowledged. or sent by certified
mail, remnm receipt requested, to the other party at the applicsble address set
forth in this Agreement or so such other applicable address as may be
designated by notice from one party to the other pursuant to this paragraph.

8.06 If the use of a digital signature is needed, cach party shall adopt
as its authorized signature a confidential digital identification consisting of
symbols(s} or code(s) which are to be affixed to or contained in each digital
rRnsSmission.

8.07 This Agreement and the Schedules, EULA and Privacy Policy
referenced herein constitute the compleie and exclusive statement of the
terms and conditions between the parties regarding the subject matter hereof
and supersede all prior proposals, understandings and agreements, oral and
writien, between the parties relating hereto, notwithstanding any order form
submitted either before or afier the date hereof. This Agreement may pot be
medified or aliered cxcept by written instrument duly executed by both
partics. This Agreement may be executed in courierparts, all of which, when
taken togelher, will constitute a single instrument.
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