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Agreement CAgreemanf) is made as of this 30 day of November. 2015 CEffecliveDate ) by and between Upshur County Ubrary (the "Ubraiyi, and Midwest Tape, 1U.C.

" "he -hoopla Service-) to

^ oomprlsed of a digital media platform that includes content in muiboie formats fe o

Whereas, the Ubrary wishes to make hoopta avaBable to the Ubraty-s authorized users (-Patrons-)'

I. DERNmoNS. ■mefonowing definitions apply Wherever those terms appear in this Agreement

mobile devices. The Digital Media Application cuHuy beaX narSrhc^T

2e11?a^?t^S'aS^^oTiglL™es^^ "y

ait other inteliectuat end proprieahtsofariy'Kai^XI^^^^^
oS^^tformaTlTtrP^l^rofi^^Offerings, pofides, Directives, initiatives, and procedures.^^ conlent
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MIDWiSIIAPE
^lASOURCEl

^arks" me^s any trademarks, service marks, trade names, logos, designs, (cons, characters, cover art.
nf a"y D'Stta* Titles, Including without fimilatian alt translations ortransliterations of the foregoing In any language, or any cotorahle imitations or modified versions thereof.

"Midwest Tape" means Midwest Tape. U.C and any of its parents, subsidiaries or affilrated entiiies thai

any third parties thai provide digital storage, webhosUng. IT services data
analysis and processing, or dstrttjution or other services to MIdvirest Tape in connection with the Ser^ce.

I'lV— Promotional Data" means, with respect to each Diqital Title the fQllowfnnInformation and data that is made available to Library pursuant to this Agreeirrent (rt titi^ fin authorfc?
publisher, illustratorfs). narralorfs). actorfs), directorls) o^u^rfs^ stS^v

n. Library RiGKTs&OauGATiotfs.

eiahte. D«rtng the Term, and subject to ail the terms and Innitations set forth in this Aareempfit

access, vew. and borrow Digital TiUes through the Service a^ SaiSr^AnrSlSS^

Pa.rons. consistent wiU, .his

g^sMlsSii
The Library agrees to the support and ̂ tS

cornnruntcated by
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Webb's homepage; (d) incorporate MARC record date regarding Digital
maS™ '® enhance the drscoverabilily of key content avaiiable in the Service- (elmanage aU fun^ d^ignated or appropnated for ise of the Service; <f) partldpate in the irnDtementafion of
the Service at tte U^ry. including without limitation by providing R/liriweslTape with sufficient and accurate
^formatfon to Wen% Patrons of (ha Ulwary who are authorized to utilize the Service- (q) Dravide Primarv

Servi^VnXe IjiroTweS a^well as r^son^ e technical services to support and maintain the Service durinq the Term- and riv
least three (3) business days before any change In any RSS links. ILS configuration ̂ 3^

Son I equipment or technotogy that could adversely impact the Service and/or me use of theService, inciuding any changes that could impact me process of Pato authenticaUon

by '^"'^3' f"? maintaining any sellings and controls regarding use of the slwceby t=atrons (e.g.. ilmitetions on aroilalrons, content restricBons, reporting preferences etc)

MARC racords",!S^i^?S*rs2l

support- which

,e;,S";;aSrr"pr:sSe te MiSSr T
Mgte ApplicaHon. Digite, Media Piatform. hoopte'dig^r^JfeblSTaT

LibraryspefformancBunderlhisAgrB^i^L ® requirements in connection with the

&rce'S'teis ̂re™^ MlSt^etas » oblioT^T"?-. 'o
expenses or costs incmr^by mfLibr^ rê ^ ^
obligations, Inciuding but not limited to anv eyRAnQ0e • performance of the Library'simegretioh. or use of to S?giSSfte PteKoThcSlf^^^'r"^!!^ thf preparation, sy^s
Website, and Digital Media Application. ' *-^raiy Administratian Websfie, hoopla digital

HL Fees, Payments & Reportins.

" '"ni ru
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Advance. ̂  or before the Effective Date, the Library shall remit to Midwest Tape an advance/down
payrn^ (Advan^) In the amoimt of $ ^3.000.00 /.e,. the amount indicated In Appendix A for
the population. These funds wilt be applied toward payment of future tnvotces for

w hpf^°ih^ ""'ess l-ibrary notifies Midwest Tape onor before the Effete Date that the Library Instead prefers to use such funds to pay Midwest Tape for
efforts In connection with the Introduction of the

ft written notice to Midwest Tape, the Library may choose to send additionalfunds to Midwest Tape to reestablish or replenish the Advance.

The Library shaU pay Midwest Tape a Per Circulation Fee for each Circulation
of a pigtol Trtia A Circulatfon occurs when the Library or a Patron using the Service via the Diaital Media

foertMPla.JSllal Website, selects "borrow" and thereby obtains the opportunity to access
view, stre^ or temporanly download a Digital Title for a specie period of dme that is teiminaLd emS- m
upon exfwratem of the applieabte borrowing period for that Digital TiUe. or (ii) when the Dtaiial Title is
relur^d before the end of the applicable borrowing period for thai Dlgtemie Mvrast Tare shalf be

^ for each Circulation, regardless of whether the Digital Title is actually accessed
^ cffculaiion trariod. The "Per CtrculaUon Fees" far individual

Sn^ Th^ sfwiS Ubrao'Administration Website and are subject to change from time to♦ S^ice allows for an unlimited number of ClrculaUons of each of the Digital Titles that are

Invoicing and Payment, Midwest Tape vritllnvoice the Ubrary by Invoice Period. "Invoira Porinri"

ssrsss'" —■

IV. TeWftANDTBlMlMATtOM.

Tannhiatton. This Agreement may be terminated in either of the fallowing ways:



MIDUeTAPE
lyggApgj^^iA

^ ̂  AgrMirrenl. which brea&i continues uncured for a period of thirty (30) days after

V. Midwest tweRiqkts& Obligations.

MMwest Tape and/or its Service Partners wili; (a) host and support the Service as
auanahte ftlr !l (^Bslonale an imptemenlation specialist ("hoopla Coortilnaior") to be

Prompt Postings, artwork, and other property lhal may be oliteed or accessed in ̂ narllKmrlte

ownership of such tnteliectual Property Rights ^ acknowterfges Midwest Tape's

^^^&S3S2S
remove Digital T&les to or friTttie Serw^ca- Si ̂  discretion: (a) add or
rep^ c^t files. Metadata. antWbr Prcii;BrtfonBl Postat- and
designs. The Library wili be notified by email J ediional content or
of major modifications to the functionality of (he Service ^ Admfnfstralion Website, or other means

S^ice and communicate Sc and F^ran^^^rri"^ discretion, publicize the
««.Sm>aOI,lt.™...lJI,l.|lM, pm™., m lamiKwS?*'' "" "•

s:s£ssc3?"£s?.rrstt^rr*?"*"'^perform ttie Library's obligata^SZ r^^le efforts to hdp the Ubrary
opportunities to Library staff, updating the L[brarvreoSmtiSm"^h '*1' "fering periodic traininganswers to •fraquentl^askek qST^SoTa '"ibrary with
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Midwest Tape will supply activation support, including assisting wHh the implementation of any software,
and reasonable levels of continuing support to assist the Library in its use of the Service. Midwest Tape Vi/lll
make technical support personnel available for feedback, problem-solving, and/or genera) questions
Technical support services to the Library Induda; (I) reasonable efforts to Identify, correct, and/or
circumvent errors In the System, Digital Media Platform, Digital Media AppRcation. hoopla digital Website,
and hoopla Library Administration Website; and (11) supplying updates, enhancements, and new versmns
of the Service as they become available (Ihe "Secondary Supporf). Midwest Tape has no obngation to

' provide Primary Support to Patrons and any support provided by Midwest Tape to Patrons wiU be in Midwest
Tape's sole discretion.

Midwest Tape will use reasonable efforts to provide continuous service, Permissibte down-time indudra
penodic unavailability due to maUeis such as: mainteiidnm of the seiverCs); installation or testing of
software. puWIc or private telecommunications senrices, or Intanet nodes or facilities; and failure of
equipmwt or sennces outside the control of Mi^l Tape. Scheduled down-time will occur periodically
and at times designed, In Mldvrest Tape's sole d^cretion, to minknize inconvenience to hoopla users.

VL Miscellaneous.

Indamnitja^ Each Party rindemdfying Party") agrees to defend, indemnify, and hold harmless the other
Party ̂ d its Service Partners from and against ariy and all third-party claims, demands, suits legal
proceedings, and causes of aclton that arise out of or relate to any breach by the Indemnifying Party of anv
of Its repr^tations and warranties as stated In this Agreement (colfectively. "Indemnir^le C^lros")
Ind^ng but not limited to aU damages, costs, expenses, reasonable attorneys' fees, ludgments. and
settlements resulting from such Indemnifiabte Claims; provided, however, (hat no Indemnlfiable Claim may
be settled without the express written consent of the Indemnifying Party.

Indemni^ Pwegs. The Party seeking indemnification must provide prompt written notice to the
mdemnifying Party of any Indemnirable Claim for which Indemnification will be sought The fndemnifvina
Party may _^ect to control the defense and settlement of any Indemnifiable Cfaims vsiith counsel of its

'ndernrnfication will cooperate with the Indemni^mg Part/s defense against
Claim IS covergd in part but not entirely by a Party's

SSS the Party will only be responsible (or costs to the axlant

LPITATIOW OF LIABILITY. EXCEPT AS EXPRESSLY PROVIDED QTHERWfl^P IM tuic

PAR''^' be UABLE for any INmREO^fllllMNSL

SUCH PARTy'hASBEENADWS^FTOE^OS*^^^^^ regardless of WHETHER
Infomtation" any non^jubSc tnfbmtation of either Party that

SSnL ^ f"spectfon of tangible objects, and that Is designated In writing as "Confidenlil" at th^
and all t ^ thereafter. Contidential Information includes, without limitation anyand all non-public business plans, customer Information, pricing, contract terms a\ral{ab(e ccntpnt anH
sales, triarketing and/or Rnanrres of tha disclosing ParS. pi^r^to hdd me cSLtel
Information of the other Party in confidence and to refrain from disclosing such Confidenlial Information lo

Pages



NUDWBTTAPE

any third party, except to the extent required to be disposed pursuant to govemmentsf or judicial process,
provided that notice of such process Is promptly provided to the disclosing Party In order that It may have
every opportunity to Intercede hr su^ process to contest such disclosure or seek an appropriate protective
order. Confidentiai information fs the property of the disposing Party, and the receivmg Party w31 not be
deemed by virtue of Its access to Confidential Information to have acquired any right or interest in or to any
such Confidentiai information. Confidentiai does not affect dther Party's right to use or di^ose infomnahon
that is not ConRdentsI Informal, mduding informat^ that is m the public domain or that the receiving
Parly can show was known to it without any confidentiality obtigalkin prior to the disctosure by the disclosing

AssionmanL Except as provided herein, neither Party may. by operatton of taw or otherwise, assign.
subH^nse, or otherwise trarrsfer any of its rights or oUigations under this Agreement without the prior
written consent of the other Party, whidi may not be unreasonably withheld or delayed. Either Party may
ass^n, transfer, or otherwee delegate any or all of Its rights and obSgatkms under ttiis Agreement to any
successor canyii^ on that part of the business to which tots Agreement relates or to any purchaser of ail
or substantially ail of the assets or stock of such Party. Each Party may appoint (tontractois to perform part
of Its obiigaticns hereunder. provided that the Pa^ remains fuUy r^ponsibie for strch contractor's
perfbrmanca. TWs Agreement binds, benefits, and is enfbiceabto by and against both Parties and their
r^pective successors and permitted asslgr^.

Notices. Notices requ^ed by this Agreement must be sent by United Stotes mall, as well as by etoctroruc
mail (or by facsimile), cCrecled as foBows:

Midwest Tape, LLC: Library; ^Upshur County Library
6950 HaB Street 702 Tyler Street
Holland, Ohio 43528 Qifrner, TX 75644
info@mtdwesttaDes.cqm ._^upshurcountvUbfary@vahoo.com.
1 (SCO) 875^785 (903) 843 - 5001 '

Amafidment. No amendmenL modificatton, addendum, or revision to this Agreement Is valid unless it is
in writing arid signed by all Parties to this Agreement

ATOS-i.Bnqth Negotiations. This Agreement was negotiated at arm's length writh each Party receiving
legal counsel, and has been executed and defivered in good faith. It is theintenl

ttie ^ Agreement should be construed against any Party because of the identity

Cpumerpaita. ThIsAgreemenlmaybeexecutedtncounleiparts,eachofwlitohtakatttMetherconstitutes
one single Agreement between the Parties.

Entire Agreement. Thte Agreement is an integratfid ̂ ^leement containag the entire understanding
between the Parties regarding the su^ecl matter of this Agreement, and, except for the representations
warranties, and promises expressly set forth In this Agreement, no representations, warranties, or promises
nave been made or relied upon by either Party as an Inducement to enter into this Agreement This
Agreement prevails over ail prior communlcatfons or agreements between the Parties or their
representatives regarding the subject matter hereof.

[Remainder of page Intentionally left blank.)
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^EEaSSisyiS- No may be constdered in default or to have incurred any liablRty hereunder due to
SSTo Agreement should such failure arise out of causes beyond its reasonable control
Lr . 'Jmtetton. vuork stoppages. Eres. riots, accidents, floods, storms. unavaRability of utilfeor fuel, Internet or other communlcatton f^Iures, or other similar faifares or occurrences The fime for
performance will be extended for a period equal to the duration of such conditions,

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed liy their duly
authorized representatives as of the Effective Date first virrttten above.

ACCEPTED AND AGREED

Name of Ubraiac-UpshyE^unty Library

By:. 1

ACCEPTED AND AGREED

MIDWESTTAPE, LLC ^

Print Name: _ DeanFowIer_

THIe: ̂  County Judge

Date Signed: ̂November 30.2016.

Title:

Date Signed:
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Appendix A

Advance Schedule

Population of

Service Area

Advance In

Dollars

> 1,000,000 $  100,000

500,000-999,999 $  75,000

300,000-499,999 $  50,000
200,000-299,999 $  35,000

100,000-199,999 $  25,000
50,000 - 99,999 $  12,000
16,000 - 49,999 5  3,000
0 - 15,999 $  1,000

Service Agreement Advance

(Fill In according to Schedule Above)

Populadofl of

Service Area Advance

35,483 $  3,000.00
rv3ca
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