Gem;ﬂete Book & Medla Supply, LLC '

Between = _

{Campany Mama)

with the prmcnpe[ plece of business at

- 1200 Tofo Grande B, Ste 200
Cedar Park, Tx 78613

and

791 Purchasing Cooperative:
For
RFP#EDZD 05- 015 Lllzzlrelr'-,ar & Text Books and Suhscnptlen Services
' issued: May 15 2020 '

General Infarmation

The Vendor Agreemant (“Agreement™} made and entered into by and between 791 PURCHASING
COOPERATIVE (hereinafter referred to as “791C00P") a government cooperative purchasing program
. authorized by the Region 15 Education Service Center, having its principal place of business 612 Irene
Street San Angele TX 76503 and. Company listed at the top of page one (hereinafter referred to as
”‘-.-’ender“]l a pmwder haurng its prmmpel place of business as Ilsted at the tep of page one. This

. referem:ed hereln: In the event ef a conflict. between the prewsmns set forth belew and those -
centemed inany Aﬂ:echment the provisions set forth shall control.

The vendor Agreement'ehelt include-and ineerperete h',.r.reference this Agreement, the terms and
conditions, special tetms and conditions, any agreed upon-amendments, as well as all of the sections
of the Salicitation {RFP RCSP, HFQ} as posted, including em'.r addenda and the awarded vender‘s
proposal.

o The following pages will constitute the Agreement between the successful vendors(s) and 791 -
PURCHASING COOPERATIVE,

7% CGOPERATIVE
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1. Assignment of '-..Fendar Agreemen‘t :

No assignment of the Vendor Agreement may be made. without the prior wntten approval of 791
PURCHASING COOPERATIVE. A simple -:h:ange of name agreement will nut change the Agreemant
obligations of awardedvendar. :

3. 791 PURCHASING COOPERATIVE Cohtract -

1.1. The 791 PURCHASING COOFPERATIVE Contract is the-final negutlated version m‘ the vendor's contract that

was submitted as part the RFP#2020-05-015 Library & Teut Books and Subscription Services. Frovider{s)

© . and negotiated with 791 PURCHASING COOPERATIVE, The 791 PURCHASING COOPERATIVE Contract will -

govarn, all aspects of a sale for Products andfor Services between Vendor and a 741 PURCHASING
COOPERATIVE Member. 791 F'URCHASING COOPERATIVE recognizes that a 751 PURCHASING
"COOPERATIVE . Menber may, in agreement with Vendor, make modifications to'fhe 791 PURCHASING
_ COOPERATIVE Contract to reflect specific needs of the 751 PURCHASING COOPERATIVE Member. “This
. modified form will still be referred 1o as the 791 PURCHASING CODPEHATNE Cantract '

Vendor may 0n|1_,r use the 791 PUHEHASING COOPERATIWVE Ccuntract with ?91 PURCHASING COOPERATIVE
Members who have agreed to purchase Library & Text Eooks % Subscription Servicesfrom Vendor through
© the 721 PURCHASING COOPERATIVE preferred supplier progrant. If & 791 PURCHASING COOPERATIVE
Member solicits proposals for Products andfor Services under this agreement from Vendor directly and
has specifically provided notice that they will not he _usmg 791 PURCHASING COOPERATIVE as their
contract vehicle through the 791 PURCHASING COOPERATIVE preferred supplier program, Yendor cannot
use the 791 PURCHASING COOPERATIVE Contract to serve the 791 PURCHASING COOPERATIVE Member.
For the avoidance of doubt,. if a vendor and a 791 PURCHASING COOPERATIVE Member, execute a 791
PURCHASING COOPERATIVE Purchase or Products and/or SEW!r:es. under this agreement vendor Wlli bE'
ohlrgated to pay 791 PURCHASING COOPERATIVE the partmlpatmn fee. -

To further clarify, vendor may - sell to a 791 PURCHASING COOPERATIVE member or putentlal ?91

. PURCHASING COOPERATIVE members, which is any governrental or othar public entity in. Texas throtgh
the 791 PURCHASING COOPERATIVE preferred supplier program. 'f a potential customer is not currently a _'
791 PURCHASING COOPERATIVE memhbet, th;E‘y' may join 721 PURCHASING COOPERATIVE by contacting
7-“91 PUF{CH,&;SING COOPERATIVE at aﬁmin@?ﬁlEUDP i:-rp; Awan:leci vendors are not restricted from
responding to any Texas entity that issusd a Request far Pmpmsals and has chosen not to use the 791
FURCHASING COQPERATIVE interlocal cooperative. ‘method of procurement

If 1_.rc1u ||L:iamn‘*~;I a Texas public or governmental entity that wants to make a purchase and use a -:aneratwe'
ar interlocal-contract, and is not a current 791 PURCHASING CGDPERMI‘-.-’E Member, please have them call

"the number provided abave or emiil the address ah:we 50 ?91 PUHCHASING CODPERATIVE may contact - '

the entlty 1o provide aII apphcable information.

f _ 791 PURCHASING CDDPEH;&TNE wnll prc-wde awarded Vendﬂrs membershlp packets for ‘thIS PUrpose upon
_request : .

'F\N‘f AGREEMENT BETWEEN A 791 PURCHASING COOPERATIVE MEMEEH .AND UENDDR THAT REQUIRES
THE 791 PUREHAElNG COOPERATIVE MEMBER TO INDEMMIFY ANY OTHER PARTY, EKCEFT TO THE.-
- EXTENT PERMITTED BY THE APPLICABLE CDNSTITUTION LAWS OR REGULATIONS OF THE JURISDICTION.
OF THE LOCATION IEIF THE 791 PURCHASING EDOPERATI"-J’E MEMBER OR. THE LDCATIDN DF THE

- TH1 COOPERATIVE - ' ’
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.PERFOMENCE OF THE CONTRACT UNDER THIS AG.REEMENT 15 NOT PERT".I"IITTED ﬂNDER THIS :
AGHEEMENT AND RENDERS THE INDEMNITY REQUIREMENT NULL AND VOID ASIT APPLIES TD THE 751
PURCHASING EDDPEHATWE MENMBER'S RESPGNSIBILT’I" TG Il'ﬁlEIEI"I.I"INIF"lIr ANY PARTY.

- 3,. Dlsclusu res

a} "u"endor aﬁwms that hefshe has not given, c-ﬁ’ered to gwe nor mtends to give at any flma hereafter
am,.r e{:or‘!omlc Dppmtunlty, future employment, gift, loan, gratuity, spemal discount, trlp, fa'unr ar .
E serwce toa public sewant in connection with thls Agreement ' :

h) - vendor shall attau:h in writing, a cumpiete descnptmn of any and all relatmnshlps that might he

© considered a conflict of interest in doing business with. 791 PURCHASING COOPERATIVE under &

751 PURCHASING COOPERATIVE Agreement if Vendor feels that such passible conflicts of interest

" exist, If you helieve there is a conflict of interest as described in the form CIQ |n5truct|nn shest |
centamed in this REP, please mmplete and submit the farm 210, prowded as mstructed

c) .The vendl::ur affirms that to the hest of hlsfher knowledge, the offer has beén arrived at . '

_independently, and is submitted without collusion with anyfcmE to-obtain information or gain ann_,.r'

favaritism that wouid in any way limit competition or give an unfEnr advantage over other vendors -

" in the award of this Agreement.

4, Renewal of Agreements-

The Agreerment with 791 PURCHASING COOPERATIVE is for a three (3) vear term with two {2), one {1]| wear
extension option. Plr:‘,f extension of the Inltlal term will be agreed to in writing between 791 PLRCHASING-
COOPERATIVE and Vendor. "Nathing herein shall require either party to agrae to an extension of the initial
term. :

Automatic’ Renewal Clauses Incorporated in Awarded Vendor Agreements with 791 PURCHASING
COOPERATIVE Members Resuiting from the Solicitation and with the Vendor Named In this Agreement,

. NO AGREEMENT FOR GOQDS GR SEH‘U’ICEE WITH A 791 PURCHASING COQFERATIVE MEMBER BY THE

AWARDED VENDOR NAMED IN THIS AGREEMENT THAT RESULTS FROM THE SOLICITATION AWARD
NAMED IN THIS AGREEMENT MAY INCORPORATE AN AUTOMATIC RENEWAL CLAUSE WITH WHICH THE
. 791 PURCHASING COOPERATIVE MEMBER MUST COMPLY. ALL RENEWAL TERMS INCORPORATED IN AN
AGREEMENT BY THE VENDOR WITH THE 791 PURCHASING COOPERATWE MEMBER SHALL GNLY BE VALID
.. AND -ENFORCEABLE WHEN THE VENDOR RECEWES WRITTEN CONFIRMATION BY PURCHASE- ORDER OR
. EXECUTED AGREEMENT [SSUED BY THE 791 PURCHASING COOPERATIVE MEMBER -FOR ANY RENEWAL .

'PERIOD, THE PURPOSE OF THIS CLAUSE IS TO AVOID. A 791 PURCHASING COOPERATIVE MEMBER -
INADVERTENTLY RENEWING AN AGREEMENT DURING A PERIOD IN WHICH THE GOVERNING BODY OF THE |
- '791 PURCHASING COOPERATIVE MEMBER HAS NOT ‘PROPERLY APPROPRIATED- AND BUDGETED THE
_ FUNDS TO SATISEY THE AGREEMENT RENEWAL THIS TERM IS NOT NEGOTIABLE AND ANY AGREEMENT
BETWEEN A 791 PURCHASING COOPERATIVE MEMBER AND A 791 PURCHASING COOPERATIVE AWARDED' -
VENDOR WITH AN AUTOMATIC REMEWAL CLAUSE THAT CONFLICTS WITH THESE TERMS IS RENDERED
VOID AND UNENFORCEABLE AS TO THE AUTOMATIC RENEWAL CLAUSE.

. - lnvnlces : - -
Wendor s responsabla ﬁar the invoicing and mllectmn of all funds due from a ?91 PURCHASING'

o COOPERATIVE Memberm 'u’endc-r

" 791 COOPERATIVE .
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6. Memher Pa!;ments A E
791 PURCHASING COOPERATIVE Mermbers will make payments dlr‘ECﬂ‘," to the ‘-.fendor for all funds owed
as provided for in the 791 PURCHASING CDE}PEHATIVE CDr‘ltract

}'. Pricing L :

- The -price “Wendor will eherge a 791 PURCHASING CDDF’ERATI"-:'E Member - will be defined in the 791
FURCHASING COOPERATIVE Contract and determined at .the time _\Jentglor_and a 791 PURCHASING
- COOPERATIVE tdember makes purchases through this 791 PURCHASING COOPERATIVE Contract. The
price Vendor charges a 791 PURCHASING COOPERATIVE Member will melude the 791 PURCHASING
COOPERATIVE annual partrenpatlen fee. : :

At no time durmg the initial term or extensmn term: of this Agreement shall the price charged to a ?91
PURCHASING COOPERATIVE Memher t:he contradted prlce RFP#2020- {JSFU.’LS Llizurer"-_ir & Text Books and
Subscrlp'tmn Serwces :

- Language sarmlar to. the fellewmg will be adl:led vl the Hepresentatlens Section of the ‘u’enders 791
: FUHCHASING CQOPERATIVE REP#2020-05-015 Llhrar',r & Text Bunks and Subscription Services: '

“Seller representsthat thls_-ﬁ-greement, pursuant to the award to {insert vendor's name} as a
result of the 791 PURCHASING COUPERATIVE RFP®2020-05-015 Likbrary & Text Books and
Subscription Services, complies with the terms and conditions contained in a separate Purchasing
agreement between Seller and 791 PURCHASING CDDPERATI_VE Merh_bers,”

8.  Participation Fees

Vendor agrees to pay 731 PURCHASING COOFPERATIVE a 1.0 % percent annual’ paﬂlt:lpatlﬂn fee for all
Agreement sales to 791 PURCHASING COOPERATIVE Members utilizing a 791 PURCHASING COOPERATIVE
‘awarded contract. The participation fee will ba the total dollars derived from 1.0% of total sales volume
through this program. The participation fee will be Included in quetes end inyoices hetween Vendor and a
791 PURCHASING CDDPERATWE ember.

'the 791 PURCHASING COOPERATIVE Memher Vendor WI|| remit the partlmpatlen fee to 791

FU RCHASING CDDPERATWE within thirty [30]-business days of receipt of the payment for Purchases made
under this agreement which includes the annual partlmpauen fee, frem the 791 PUHCHAS[NG
COOPERATIVE Member. Failure to pay the partrcrpetlen fee will-result in termination of Agreement and
791 PURCHASING CUDPERATNE reserves the r]ght to take any action under the law or equity for an',-'
brea::h of contract.

Prrer to delivering an que‘fe to a 791 PURCHASING COGPEHAHUE Member, the. awarded vendor{s) will
ealeu[ete the admmrstratwe fee for ?91 PURCHAStNG COGPEHRTWE to- be me!uded in the qumte

-9.  Sales Reporting Procedures fer Vehdor
vendor will report any sale under this contract that § 15 made to a 791 PUHCHASING CDDPERATWE Member
-with- ‘-.r’endor on a monthly basis. Thus, any erl:ler entered-in a particular month shall report with thirty (30)
business days of the 791 PURCHASING COOPERATIVE Memher |55umg a Purchase Order or otherwise
purchasmg from the vendor under this contract.

: 1D.". Aduptmn of Agreement by Stete or Federa| Agenc;es _
Awarded Vendor may present this agreement to State agencies for adoption. I:n,.r the State. ‘l.-’ender may
agree to pay an additional fee to the State ,ﬂ.genev The Awarded Vendor shall continue to pay the

795 COOPERATIVE . -
BRFP#2020-05-015 Library & Text Eeeke and Suhsenptmn Serwees -
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'F*artieipatian fae to 791 Purchasing Cooperative and report these sales.to 791 Purchasing Cooperative.
Failure for the Awarded Vendor to comply with this section of the agreement will result the in Awarded |

- Vendor being in breach of this agreement and have their agreement with 791 Purchasing Ceeperatwe
termlnated for cause.

. Furthermore Awarded Vendor may. present this agreement to Federal Gr;n.rernment ﬁagencres whao rna',,r
o a_dept this agreament. . Partlerpatlen fees shall continue to be paid and sales reported to 791 Purchasing '
. Cooperative, even [f a fee Is pald the approving Federal Agency. Failure for the Awarded Vendor to comply

with this section of the agreement will result the in Awarded Vendor being in breach of this agreement'

' and have their agreement with 791 Purehesmg Cooperative terminated for cause,

11.. Indemmt\r : : o
" vendor “aprees to indemnify and hDId harmless and defend 791 PURCHASING . CDDPERATWE ?91* :
PURCHASING CODPERATIVE officers and emplayees, from and against -all chaims and suits. for damages, .
‘injuries to persons {including death} property damages, losses, and expenses meludmg court costs and

ieasonable attorney’s fees, arising.out of, or resu_]_tlng from, Vendor's per_ﬁ:r_rmance «of this Agreement or " .

sales made to 791 PURCHASING COOPERATIVE Members under this agreement-, including.all such causes |
- of action based upon cammon, constitutional,” or statutory- law, or based in whole or in part, upan
-allegations of negligent or intentional acts on the part of the Vendor, its officers, employees, agents,
subcontractars, licensees, invitees, unless such' claims are based in whale upon the negligent acts or
omissions of the 791 PURCHASING COOPERATIVE, 791 PURCHASIMNG COOPERATIVE officers, employees, ar
agents. If based in part upan the negligent acts or omissions of the 791 PURCHASING COOPERATIVE, 751
PURCHASING COOPERATIVE officers, employees, or agents, 1l.l’endt:ur shail be responsible for their
prepert!enal share of the claim.

12, State of Texas Franchise Tax
By signature hereon, the hidder hereby certifies that he/she 1s not currently delmquent in the payment of
* any franchise taxes owed the State of Texds under Chapter 171, Tax Code. :

13. Mmcelleneeus

Nothing in the Agreement ar in any other communication between 791 PURCHASING COOPERATIVE and
the Wendor may be construed as a guarantee that 791 PURCHASING CDDPERATNE Members will purehase
items and semces under thts contract from ‘-Jender atany time. : :

14. Terrnmatlen _ ' : .

Contract shall terminate at the end of the agreement or at the em:l Dfan‘g.r contract extensrens Either party

may termlnate_fﬂ_r hreach of mntrect which would. include bankruptty, or due to continued failure to

perfarm the, terms.in this agreement. Prior to exercising termination for hreach, the non-breaching party
" must prawtle netu:e I:q.r certrﬁed mail to provide the other party 30 days 1p solve the stated preblems

- Hewetrer |f th|5 agreement is termtnatetl pricr to the end date of the initial termn or the end date of an agreed to
extension term, any 791 PURCHASING COOPERATIVE Purchase Contract entered into between Vendor arid 8
791 PURCHASING' COOPERATIVE Merhber shall survive and will not be terminated. Upon termination of this. .
agreement between. 781 PURCHASING COQPERATIVE and the ‘Jender, this agreement shall survive onlyinsofar
as to govern all surviving 791 PUHCHASING CDDPERAT'NE Contracts between the Vendorand 791 PURCHASING
EDDPEHHTI\.FE Member5 Termination for conveniance is requrred under 2 CFR part ZDD

15. Marketmg o

T COOPERATIVE - }
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. Awarded vendor agrees to allow 781 PURCHASING COOPERATIVE to use their name and [ogo within the

791 PURCHASING COOPERATIVE website, marketing materials and advertisement. Vendor may use the
791 PURCHASING EﬁDPERﬁTWE name and logo in marketing the 791 PURCHASING COOPERATIVE
‘Contract to 791 PU HCH;&SING CDDPERATNE Members or ether Texas government o public entities.

14. Legal nbllgatlﬂns ST - :
. Itisthe respendmg vendor's respenmbmw to be aware of and comply with all local, stete and federal laws
governing the sale of products/zervices identified in this RFP and any ewerded_eg_reeme_nt thereof.
Applicable laws and regulations must be followed even if not specifically ideﬁtified'herern. '

17. Audit rights
Awarded Vendor shall, at their sale expenze, maintain appropriate due diligence ef all purchases made by
any 791 PURCHASIMG - COOPERATIVE Member that utilizes this Agreament. 791 PURCHASING.
COOPERATIVE and Region 15 ESC each reserve the right to audit the accounting for a periad of four {4)
" years from the time such purchases are made. This audit right shall survive termination-of this Agreement -
for a period of four {4) years fromi the effective date of termination. 791 PURCHASING COOPERATIVE shail
have the ability to conduct the audit internally or may engage a third-party auditing firm. In the event of
an audit, the requested materials shall be provided in the format and at the lacation designated by Region
15 ESC or 791 PURCHASING_ COOPERATIVE. 791 PURCHASING COOPERATIVE shall bear the cost of such
‘audit regquested by 791 PURCHASING COOPERATIVE, but all documents maintained by the vendor shall'be
produced and made available to 791 PURCHASING COOPERATIVE or its agents at no cost.

iB. Force Majeure

If by reason of Force Majeure, either party hereto shall be rendered unebie 1.-;rhell1,.r orin pert 1o carry out
its obligations under this Agreement then such party shall give notice and cause of Ferce Majeure in
writing to the other party within a reasonable time after occurrence of the event or cause relied upan, and
the obligation of the party giving such notice, so far as it is affected by such Force Majeure, shall be -
suspended during the continuance of the inaib]li.t',-r then claimed, except as hereinafter provided, but for no
longer period, and such party shall endeavor to remove or overcome such inability with ail reesenable

' dlspatr:h

19. Remedies - : :

The pertles shall be entitled to exercisa en':,.r Fight or remed*,r evelieble to it either at law or in equity,
subiect to. the choice of law, venue and service of process clauses limitations agreed harein. Mothing in
. this egreement shall commit the ESC Region 15,."?91 PURCHASING CDDPERATNE to a hinding arbitration
resolution of any disagreement under any elrcumstances Any Claitn arfsing out of or related to the
Contract, except for those specifically waived under the terms of the Contract, may; be suhjeet @
med1et|en at the request of either party. Non- bmdmg medletlen shall be conducted by a mutuaih,.r agreed
upen mediator as a prerequisite to the filing of any lawsuit over suchiissuefs). The parties shall share the
mediator's fee and any.associated filing fee equally. Mediation shall be held in:Tom Green County, Texas.
Agreements reached in mediation shall be reduced to writing, and will be subject to the approval by the
Region 15 ESC Board of Birectors, signed by the Parties-if- approved by the Board. of D1recters and, if
signed, shall thereafter be enforceable as. prewded by the laws:af the State of Texas.

20. cChoice of Law ' :
This agresment and any.addenda or other eddttmns and all centrec:ts ar awerds resulting frem this’
precurement process, hewev_er described, shall he.g_e\.r_erned by, censtrued end enforced in accordance
. with the laws of the State of Texas, regardless of any conflict of laws principles.

791 COOPERATIVE. o
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21, lurisdiction {Yenus) and Service ef Process :

Any Proceeding atising out of or relating to this procurement-process or any cuntratt rasulting fram or any
" contempated transaction shall be breught in a court of competent jurisdiction in Tomn Green County,
Texas arid each of the parties irrevocably submits to the exciusive jurisdiction of san:l court in any such
preeeedmg, waives any objection it may naw or hereafter have to venue or to. eenvemence of forum,
agraes that all-claims in respect of the Pmceedmg shall be heard arn:l determined only in"any such court,
and agrees not to brlng any proceeding arising. out ef ar re[atmg o this preeurement preeess ar any
contract resulting from or any contemplated transaetmn in any other court. The parties agree that either
o both of them may file a copy of this paragraph with any court as.written siddence of the knowing,
voluntary and freely bargained for agreement between the parties irrevocably to waive any ohjections to
venue or to convenience of forum. Process in any Proceeding referred. te in the first sentence of this
Section may be served on any party an'-,rwhere in the world. : :

22 ﬂ.lternatwe Dispute Resolution
Prior o fi filing. of litigation, the partles may select non- bmdmg medlatlen as a method of eenflaet reselutren '
for issués arising out of or relating to this procurement preeess or anv contract resulting from or any
contemplated transaction. The parties agree that if n'en—bindin_g mediation is chosen as a resolution
process, the parties must agree to the chosen mediator(s) and that all mediation venue shall he at a.
location In.Tom Green County, Texas or agreed by the parrres. The parties agree to share equaily the tost
of the mediation process and venue ¢ost, . '

23,  Acts ar Omissions

" The successful vendor will be expected to indemnifw,r'and ‘hold harmless the ESC Regien 154791
PURCHASING CDOPERATNE its officers, employees, agents, representatives, contractors, assignees and
designees from and against any and all [labllltv, actions, claims, demands ot suits, and all related costs, _
atterne*_.rs fegs and expenses arising out ‘of, or resulting from- -any ‘acts or omissions of the vender ar its
_ agents employees, subcontractors; or suppliers in the execution or perfermanee of an‘f agreements
uitlmateh,.r made by ESC Region 15{’791 PURCHASING COOPERATIVE and the uender

24, Contract Governance : :

Any contract made or entered into by the ESC Region 15/791 PURCHASING COOPERATIVE is subject to and
‘is to be governed by Section 271151 et seq, Tex Loc Gov't Code. Otherwise, ESC Region 15/791
PURCHASING. COOPERATIVE does not waive its gwernmer:tal immunities from suit or liability except.to’
the extent e}cpresslv waived by ether eppheable Iaws in elear and unamhlgueus Ianguage

25, Supplemental Agreements

The 791 PURCHF&SING COOPERATIVE Member entity participating in the 791 PUREHASING COOPERATIVE
Agresment and awarded vendor may enter into a separate’ supplemental agreement or contract to further
‘define the Ie~.re| of service requirements over and -above the mmrmum defined in this ﬁ«greement ie,
invoice reqmrements ordaring reqguirements, specialized delwer",r, ete. Any supplemental agreement ar -
contract developed as a result of this Agreement is exclusively between the partiCipating entity and
. awarded vendor, 791 PURCHASING CDD'PERATNE its. agents; 79) PURCHASING COOPERATIVE Members'
and empleyees shall not be made party to any claim for breach of such agreement unless named and
agreed by the Party in question in writing in the agreement. If a vendor. submlt'tmg a Proposal requires 791
_ PURCHASING COOPERATIVE and/or 791 PURCHASING - COOPERATIVE Member to sign an additional
© agreement, those agreements shall comply with the award made by 791 PURCHASING COOPERATIVE to
the Vendor. supplemental Vendor's Agreement documents may ot become part of 791 PU RCHASING

791 COOPERATIVE
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COOPERATIVE's 'ﬁgreemeh‘t ‘with vendor unless and until an authorized representative of 791
PURCHASING COOFPERATIVE reviews and approves it. 791 PURCHASING CDG;PEH&TIUE permits 791
PURCH;&SING COOPERATIVE Mermibers to negotiate additional terms and conditions with the Vendor for
the pmwsmn of goods or services. under the Vendor's 791 PURCHASING COGPERATIVE Agreement.

26, --Sur\rwai Clause : .

All appiicable agfeements contracts, software license agreements, warranties or service agreements that
were entered into between "-.u"endnr and 791 PURCHASING COOPERATIVE- ar the 791 PURCHASING
COOPEHATNE Member Customer under the terms and conditions of this Agreement shalf survive the
Expwatmn or termination of this Agreement. All Orders, Purchase Orders issued or contracts executed by
791 PURCHASING COOPERATIVE or a 791 PURCHASING {:DDPEF{ATWE Member and accepted by the
Vendor prlﬂr to the expiration or termination of this agreement, shall survive expiration.or termination of
the Agreement, subject to previously agreed terms and r:ondmu::ns agreed by the parties or as otherwise
spemﬂed herein relating to termmatu:-n of this agreement. -

.27 Smaklng -
_Persons working under Agreement shall adhere o the 791 PURCHASING COOPERATIVE Membesz or Ic:cal
_smukmg statutes, codes or policies.

28. Nowvation _

if awarded vendor sells or transfers all assets or the entire portion of the assets used to perform this
Agreement, a successor in interest must guarantee to perform alt obligations under this Agreement. A
simple change of name agreement will not change the Agreement ohligations of awarded vendor. '

29. Llcenses

Awarded vendor shall maintain in current status all federal, state and lc-cal licanses, bonds and permits

required for the operation of the business conducted by awarded vendor. Awarded vendor shall remain

fully informed of and in cumpliahce with ali ordinances and regulations pertaining to the lawful provision

of poods or services under the Agreament. 791 PURCHASING COOPERATIVE and its Members reserves the

—Fﬁ%p#ﬁ%%%—%wmmm%me@%%

suspended or terminated subject to a 30-day cure’ period unless prohibited by applicable statue or

regulation. :

30, 791 PURCHASING COOPERATIVE Member Purchasmg Prucedures

.Purchase arders or their equal are issued by participating 791 PURCHASING COOPERATIVE Memberto the
awarded vendor and 5h0uld indicate on the order that the purchase is per the applicable 791
PURCH&SING COOPERATIVE Agreement numher‘ Orders are typ:callv emalied tn 791 PURCHASING
CDDF’EHATWE at admln@?EJiCDDF’ org | :

=} Awarded vandor delwers gﬂodsfsewlrces dlrecth,r to the partmpatmg member
b) Awarded vendor mvou:es the pElrthIPEl‘tlng ?91 PURCHASING COOPERATIVE Member directiy.
¢} Awarded vendor recaives payment directly from the _partlmpatmg mermber,

d) Awarded vendor reposts sales monthly to 791 PURCHASING COOPERATIVE (unless prior
arrangements have been -made wlth 791 PUHCH.&SING COOPERATIVE for .an alternative .
submlssmn schedule). : : : : )

31. [ncorporatian of Snllmt'atmn'

791 COOPERATIVE
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. The 791 .Purchasing Cooperative Solicitation, whether a Heqﬁest fur.-PerﬂsafsJ the Request for
Competitive Sealed Proposals or Request for QuaIificatinnssoliéitation, or other, the Vendor's response to
same and all- aséﬂciated docurnents and forms made part of the s'olicitation process, including any
-addenda, that resulted in-the execution of this agreernent are herehy mcnrporated by reference. into this
agreement as if mpled verhailm

'32. Registered sex offender restricﬂons _ f S : _—
" Far wurk ta'be performed at schools, awarded vendnr agrees that no em ployee of a sub-contractor who .
has been adjudicated to be a registered sex offender will perform work at any time when students are, ar
reasonably expected to be, present unless otherwise agreed by the 791Purchasing Cooperative Member.
Awarded vendor agrees that a violation of this condition shall-be considefed a material breach and may

* result in the cancellation of the purchase order at the 791 Furchésrng Cooperative: Membear's discretion.
Awarded vendor must |dent|f\,' any additional.costs associated with compliance of this term. If no casts are -
specified, Dﬂmpllance with this term will be provided at no additmnal charge.

33, 5afet1|.|r measures S

. Awarded vendor sha! take all reasonable precautlom fc:r the safet',-r of employess on the wurkﬁlte and
shall rect and properly maintain all necessary. safeguards for protection of workers and the public.
" Awarded vendor shail post warning signs against all hazards created by the operation and work in
'_ progress. Proper p'recaui:ions shall be taken pursuant to state law and standard practices to protect
workers, general public and existing structures from injury or damage. ' '

34, [nsurance Requirements .
a)] Contractor's Cnmmermal Eeneral Liahility Insurance—Contractor shall purchase and maintain
such insurance as will protect him fram clalms for damages because of bodily injury, sickness, or
“disease, or death of any person including claims insured by standard personal injury liability, and
from claims far injury to ar destruction of tangible property, including foss of use resulting. there
from, any or all of which may arise out of or resullt from Contractbr’s' operations under the
Contract Documents, whether such operations be by himsélf or anyone directly or indirectly

—employed by i or for whose acts they may be Tegally liable, This msurance shall include the
types and specific coverages herein described and he written for not less than any limits of liability
specified in these Documents or required by law, whichaver is greater. Insurance must include
mveragé for independent contractors, products/completed operations, contractual liability, broad

+ form property damage, and personal injury. .

b} Contractor's Automobile Liability Insurance—CDntractcrr shall purchase and maintain such
'.Insurance as will protect him from claimé for damages because of hudi[yr injury, sickness, disease -

or death of any person,.including claims insiured by standard personal injury coverage; and from
claims for injury to or destruction of tangible property, including loss of use resulting there from,

any or all of which may- arise aut of or result from the use of all owned, non-owned, or hired,
automobile, vehicles, and -ather equipment both on ahd off wark, arising from or -in any way
related to or as the result of Contractor's operations under the Agreeme.ht whether such
operations be by the Centractor or anyone le"ECﬂ‘y' or Jm:imaz:th,.r empinyed by hirm ar ﬁ:-r whosa .

-acts any of therh may ba legally Ilable

<) C:uhtra_ﬁtm"s Workers’ Cumpensatiun afnl.'l .I.Er'npl.n!,rér’s. Llah1llt1gr C.nuer'agﬂ-—The_C'untra.ctnr shall -
comply with the provisions of the Workers' Compensation Act, the subsequent Injury Act, and
Contractor shall procure and maintain during the life of this Contract Workers” Compensation and
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Eh’upiayar‘-’s Liability insurance in accordance with Texas laws and regulations. Such insurance shall

include coverage permitted for safety devices. If the Contractor elects to be self-insured, he shall -

comply with the-applicable requirements and laws of Texas. Region 15 ESC, its officers, or
. employees will not be respansible for any claims. or actions. accasioned by the failure of the
©.Contractor to comply with the provisions of this paragraph '

IE any class of emplavee ls ot protected under the wGrkers Campensatlan Statute, tha
Contractor shall provide ‘adequate Empluyer's |IEI]3I[Jl‘f coverage as will protect him and’ the
_Um'l.rer5|t',r against. any claims resulting from injuries to and death of workers engaged -in work
) under thig contract.. : . : : )
d} Coverage Iimits—insurance cavaraga limits raqmrad ta I:ua carried by tﬁe Contractor under T.hlS
© . Section shail b as follows:

1. Commercial General Liability Insurance and Commercial Automobile Liak::il]f,.r Insgrance lirnits '
of coverage: shall be the limits establlahed by‘ Texas Clalms Act ora Camhmed Slngle Limit
coverage of 51,000,000,

2, Cuntractur‘s Wurkers“ Compensation - coverage ‘shall be those established by applicable
statutes. Emplayer's liability coverages shaJt be the limits established. by the State of Texas or
51,000,000, :

3. Umbrella Liability Insurance: Liability on a fallawing form basis with a limit 51,000,000 per
aecurrence in excess of all primary limits.

e] All proposals sHaH include a valld Certiflcate of Liability Insurance showing REGION 15 ESC, 791
Purchasing Caoperative and Indlu[dual 791 Purchasing Cuuperatwe memher {if requested] as a'
certificate holdir.

] To protect the REGION 15 ESC, 7531 Purchasing Coaperative, 791 Purchasing Cauperatiﬁre MemEeirs
- and their employees against liability, loss, or expense in the event of darage to property, injury,
ar death to any person or persons arising,in any way out of or in connection with or resulting from:

the work provided Rereunder, vendor shall procure and maintain, at ils 50l expense and vl
acceptance of the WDrk insurance as hereinafter enumerated in policies which shall be subject to -
the REGION 15 ESC’s.and 791 Purchasing Caoperatwe g approval as to form amount and issuing
company. Amounts llsted are.a minimum, :

'[SIGNATURE PAGE IMMEDlATEw'_FDLLDwiNG]
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?91 PURCHASING CDOPERATIVE and Vendor Agreement .
Slgnature Furm '

RFP#ZUZD 05 015 Lllznranr-.,ar & Text Bunks and Suhscrlptlon Seruices

Vendor:

N . Complele Book & Medla SUpply, LC
Company Name - . :

Aﬂ&reés | 1200Toro Q_rmduﬁrstumu |

R :Gadarl_‘-‘a_rt,Tx?ﬁﬂﬁ o S
(Z|1:~,.r : _ : . State - Zip.
Phone%% (FTTSF SR Fax S[PLLQ UO'L"! (O
Name ofﬁ'xuthorlzed Representatwe !IL‘EF"LCL’JL Wﬂﬁ%%‘_&,—-&l
Title 'Ié'- e O Date e /;"’1' /ZU

" Email of Authgrized Representatwe gﬂiﬂa Lf hégiiﬂ{j& &éﬁﬁ)f Ly
* Signature of Authorized RepresentW' {Requlred}

791 PURCHASING COOPERATIVE:

Authorized Representative Sign'at'i._l're:' /ﬂ W .

/. /I.

Name _Jeffrey Shokrian_

Title CEQ

Email__jeff@791coop.org

Address. P.O Box 592867

City _ San A_ntohio' - ' St.ate. g _Eip 7:8259".".

Phone_832-752-5978 © | Fax

- -Date'%qg@ggg . -

L CGDPEI{ATIVE ' o
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