RESOLUTION NO. /&4 &»  , SERIES 2017

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING BUDGET
ORDINANCES, APPROVING THE APPROPRIATION TO FUND THE
FOLLOWING NONCOMPETITIVELY NEGOTIATED SOLE SOURCE
CONTRACT — (CENGAGE LEARNING, INC. - $125,000.00).

SPONSORED BY: COUNCIL MEMBER WOOLRIDGE

BE T RESOLVED BY THE LEGISLATIVE COUNCIL OF THE LOUISVILLE/JEFFERSON
COUNTY METRO GOVERNMENT (THE COUNCIL) AS FOLLOWS:

SECTION I:  The following appropriation for the listed contract is hereby approved:

LIBRARY

$125,000.00 for a noncompetitively negotiated Sole Source Contract with Cengage Learning,
inc. for books, audio books, databases and other library materials for use by Library patrons
from July 1, 2017 through June 30, 2018.

SECTION II: This Resolution shall take effect upon its passage and approval.

A gttt ([t

H. Stephen Ott David Yates %

Metro Council Clerk President of the Council
%"ﬁ’/[ 10/z0l20N

Gre§ Fischgr/ Approval Date
Mayor
APPROVED AS TO FORM AND LEGALITY: LOUISVILLE METRO COUNC".
Michael J. O'Connell ADOPTED
Jefferson County Attorney 2L, 2o0/p
F
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Office of Management and Budget

Division of Purchasing
Non-Competitive Contract Request Form
Department Library Department Contact |Belinda Catman
Contact Email belinda.catman@Mpl.org Contact Phone 502-574-1845
| contract Type: chack one : Amendment
Additiona| .
funds Time Extension Scope
Professional Service
Sole Source (goods/services) v —
Start ) End
| Requested Contract Dates (MM/DD/YYYY) 07/01/2017 | 06/30/2018
VENDOR INFORMATION
Vendor Legal Name Cengaga_i.eaming, Ing,
DEA Gale
Point of Contact Mir Loving Email ]mir.loving@cengage.com
Street 20 Channel Canter Streat
Suite/Floor/Apt Phone |B800-877-4253 axt, 8464
City Bostan State [MA | Zio Code l02110

Federsl Tax ID# _ S5N# {If sole proprietor)
Louisville Revenue Commission Account # _
Human Relations Commission Certified Vendors c;:f:ld;:;?:;s? %Tﬂ:db‘z?;::. Disa:‘:zﬂlg::ned
Select Iif applicable
FINANCIAL INFORMATION

Not to Exceed Contract Amount

$125,000

{including reimbursement expenses, if applicable)

Fund Source: General Fund

Federal Grant

Federal Granting Agency

. Other Describe:
Account Code String # | [_T701 1 (7301 [ 5022 | [691270] (5211941
Paviivert it per hour per day per service
o r month Other |Varies
v Monthly Lipon Completion / Delivery
P t Fr
ayment Frequency Quarterly v Other  JAnnual

7/16
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Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

CONTRACT SCOPE and PURPOSE (Attach additional documentation If necessary}

Amendmaents: Describe the circumstances under which a time extension or scope change is needed,

New: Be specific about the work to be performed / product to be purchased including but nat limited to: scope of work; description of
service: work product created; why the service / product is necessary; and benefit to Lovisville Metro Government.

Cengage provides a three reference databases-Legat Forms which allows patrons accass to legal fotms that they can print
out and utliize; Gale Biography which contalns blographical articles from refarence books and joumals; and Literature
Resource Center which contains literary criticism, writer biographles, and reference and journal arlicles on fiterary topics.

JUSTIEICATION FOR NON-COMPETITIVE GOOD/SERVICE {Attach additional documentation If necessary) -

Provide justification including but not fimted to: a description of the unique features that prohibit competition; research conducted to
verify the vendor as the only known source {sole source); why the service {PSC} is not feasible to be provided by LMG staff or expertise
does not exist; known compatibility, proprietary and/or timing issues.

Cengage ls the only provider for these products.

AUTHORIZATIONS: Per KRS 45A.280, | have determined that competition is not feasible for the above described good / service and
thera is a single source within a reasonable geographical area of the good / service to be procured; ar the resulting contract Is for the
services of a Hicensed professigpal~tech artist, or other non-licensed professional service,

Department Divector, Date

i . MFs\ Q*AV\‘\_QK

Printed Name
Purchasing Director 'j-‘ M Date ‘9 [ (% l J 7
re
dﬂeﬂeﬂi
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AGREEMENT FOR SOLE SOURCE PURCHASE
THIS CONTRACT, made and entered into by and between the
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, by and through its
LOUISVILLE FREE PUBLIC LIBRARY, herein referred to as “METRO GOVERNMENT",
and CENGAGE LEARNING, INC., with offices located at 20 Channel Center Street,
Boston, Massachusetts 02110, herein referred to as “CONTRACTOR”,
WITNESSETH:
WHEREAS, the Metro Government wishes to purchase books, audio hoocks, and
access to databases and other library materials for use by Library patrons: and
WHEREAS, the Contractor has been determined by the Metro Government to be a
sole source to provide same,
NOW, THEREFORE, it is agreed by and between the parties hereto as follows:
L SCOPE OF WORK
A. Contractor shall, at the request of the Metro Government, provide goods and
services under the terms of this Agreement.
B. Contractor shall supply, upon an order from the Metre Government:
1. Books, audio books, databases and other library materials as
described by the Metro Government in its orders for same and as described
on Attachment A attached hereto and fully incorporated herein. Attachment
A is the Contractor’s Subscription and Hosting Agreement. To the extent its
provisions do not conflict with the provisions hereof, they shall apply to
transactions hereunder.,
.  FEES AND COMPENSATION
A. The Metro Government shall pay Contractor for services rendered and goods
supplied as agreed to in writing between the parties and as described on Attachment A.

Aside from Attachment A, the Library has attempted to define a pricing structure for this



Agreement, but has found it cannot do so since the market for the goods to be purchased
fluctuates and cannot therefore be committed to writing for the term of this Agreement. The
Library and Contractor shall therefore agree in writing to pricing and any other terms for
each transaction they execute. Total compensation payable to Contractor under this
Agreement shall not exceed ONE HUNDRED TWENTY FIVE THOUSAND DOLLARS
($125,000.00).

B. Payment shall be made pursuant to Contractor's detailed invoice, itemized
by the specifications of each item purchased and any other terms related to the
transaction.

C. The Metro Govemment shall not reimburse out of pocket expenses under
this Agreement.

. DURATION

A, This Agreement shall begin July 1, 2617 and shall continue through and
including June 30, 2018.

B. This Agreement may be terminated by submitting thirty (30) days’ written
nofice to the non-terminating party of such intent to terminate. This Agreement may also
be terminated by any party, without notice to the non-terminating party, because of fraud,
misappropriation, embezzlement or malfeasance or a party’s failure to perform the duties
required under this Agreement. A waiver by either party of a breach of this Agreement
shall not operate or be construed as a waiver of any subsequent hreach.

C. In the event of termination, payment for goods and services delivered up to
and including date of termination shall be made by the Metro Government.

IV, RECORDS-AUDIT

Contractor shall maintain during the course of the work, and retain not less than five
years from the date of final payment on the contract, complete and accurate records of all

of Contractor's costs which are chargeable to the Metro Government under this



Agreement; and the Metro Government shall have the right, at any reasonable time, to
inspect and audit those records by authorized representatives of its own or of any public
accounting firm selected by it. The records to be thus maintained and retained by
Contractor shall include (without limitation): (a) payroll records accounting for total time
distribution of Contractor's employees working full or part time on the work (to permit
tracing to payrolls and related tax retums), as well as canceled payroll checks, or signed
receipts for payroll payments in cash; (b) invoices for purchases receiving and issuing
documents, and all the other unit inventory records for Contractor's stores stock or capitai
fterms; and (c) paid invoices and canceled checks for materials purchased and for

subcontractors’ and any other third parties’ charges.
\'A HOLD HARMLESS AND INDEMNIFICATION CLAUSE

The Confractor shall indemnify, hold harmless, and defend the Louisvilie/Jeffersan
County Metra Government, its elected and appointed officials, employees, agents and
successors in interest from all claims, damages, losses and expenses including atterneys'
fees, arising out of or resulting, directly or indirectly, from the Contractor's (or Contractor's
Subcontractors, if any) performance or breach of the contract provided that such claim,
damage, loss, or expense is: (1) attributable to personal injury, bodily injury, sickness,
death, or to injury to or destruction of property, including the loss of use resulting
therefrom, or breach of contract, and (2) not caused by the negligent act or omission or
willful misconduct of the Louisville/Jefferson County Metro Government or its elected and
appointed officials and employees acting within the scope of their employment. This Hold
Harmless and Indemnification Clause shall in no way be limited by any financial

responsibility or insurance requirements and shall survive the termination of this Contract.

VI, INSURANGCE REQUIRMENTS

A. Prior to commencing work, Contractor shall obtain at its own cost and expense the
following types of insurance through insurance companies licensed in the State of

Kentucky. Insurance written by non-admitted carriers will also be considered acceptable,



in accordance with Kentucky Insurance Law (KRS 304.10-040). Workers' Compensation
written through qualified group seif-insurance programs in accordance with Kentucky
Revised Statutes (KRS 342.350) will also be acceptable, The Contractor shall not
commence work under this Contract until all insurance required under the Coniract
Document has been obtained and until copies of policies or certificates thereof are
submitted to Metro Government and approved by the Metro Govemnment's Risk
Management Division. The Contractor shall not allow any subcontractor to commence
work until the insurance required of such subcontractor has been obtained and copies of
Certificates of Insurance retained by Contractor evidencing proof of coverages.

Without limiting Contractor's indemnification requirements, it is agreed that Contracior
shall maintain in force at all times during the performance of this agreement the following
policy or policies of insurance covering its operations, and require subcontractors, if
subcontracting is authorized, to procure and maintain these same policies until final
acceptance of the work by the Metro Govemment. Metro Government may require
Contractor to supply proof of subcontractor's insurance via Certificates of Insurance, or at
Metro Government's option, actual copies of policies.

B. The foliowing clause shall be added to the Contractors (and approved
subcontractors) Commercial General Liability Policies:

1. "The Louisville/Jefferson County Metro Government, its elected and appointed
officials, employees, agents and successors are added as an "Additional
Insured” as respects operations of the Named Insured performed relative to the

contract.”
C. The insurance to be procured and maintained and minimum Limits of Liability shall

be as follows, unless different limits are specified by addendum fo the contract (and such
minimum fimits shail nof limit access to the full amount of insurance available (whether
through primary, excess or umbrella policies) on the contractors or subcontractors

policy(ies), if thatthose policy(ies) provide for Limits above the mintmum):



COMMERGIAL GENERAL LIABILITY: via the Occurrence Form, primary and non-
contributory, with a $1,000,000 Combined Single Limit for any one Occurrence and
$2,000,000 aggregate for Bodily Injury, Personal Injury and Property Damage and
Froducts/Completed Operations, including:

Premises - Operatlons Coverage

Products and Completed Operations
Contractual Liability

Broad Form Property Damage

Independent Contractors Protective Liability
Personal Injury

-0 08 o

WORKERS' COMPENSATION (if applicable): insuring the employers' ohligations
under Kentucky Revised Statutes Chapter 342 at Statutory Limits, and EMPLOYERS'
LIABILITY - $100,000 Each Accident/$500,000 Disease - Policy Limit/$100,000 Disease
Each Employee.

D. ACCEPTABILITY OF INSURERS
Insurance is to be placed with Insurance Companies with an A. M. Best Rating of no less
than "A- VI", unless proper financial information relating to the Company is submitted to
and approved by Metro Government's Risk Management Division,

E. MISCELLANEOUS

1. The Contractor shall procure and maintain insurance policies and shall
furnish Certificates of Insurance upon the execution of the Contract. The Certificates shall
include the name and address of the person executing the Certificate of Insurance as well
as the person's signature. If policies expire before the completion of the Contract, renewal
Certificates of Insurance shall be furnished to Metro Government at least fifteen (15) days
prior to the expiration of any policy(s).

2. Upon execution of the confract, Certificates of Insurance as required above

shall be furnished to:

Louisville/Jefferson County Metro Government



Office of Management and Budget
Louisville Fire Department
611 West Jefferson Street, 3rd Ficor
Louisville, Kentucky 40202

3. Upon Renewal of insurance coverage (s}, Certificates of Insurance
evidencing renewal shall be fumished to:

Louisville/Jefferson County Metro Government
Office of Management and Budget
Risk Management Division
611 West Jefferson Street
Louisville, Kentucky 40202

4, CANCELLATION OR MATERIAL CHANGE OF COVERAGE: Contractor
shall notify Metro Government's Risk Management Division of any policy cancellation
within two business days of its receipt of same. Upon any material change (changes that
reducefrestrict limit or terms and conditions to your insurance coverage) in coverage as
required above, Contractor shall notify Metro Government's Risk Management Division
within twe business days. If Contractor fails to notify Metro Government as required by
this Agreement, Contractor agrees that such failure shall be a breach of this Agreement.
Metro Government reserves the right to require the insurance policy(s) required above to
be specifically endorsed to provide notice of cancelfation and/or material change of
coverage in accordance with poficy provisions. When requested by the Metro
Government, a copy of the poiicy endorsement shall be provided to Metro Government's
Risk Management Division.

5. Approval of the insurance by Metro Government shall not in any way relieve
or decrease the liability of the Contractor hereunder. It is expressly understood that Metro

Government does not in any way represent that the specified Limits of Liability or coverage



or policy forms are sufficient or adequate to protect the interest or liabiliies of the

Contractor,

VIl. REPORTING OF INCOME

The compensation payable under this Agreement may be subject to federal, state
and local taxation. Regulations of the Internal Revenue Service require the Metfro
Government to report all amounts in excess of $600.00 paid to non-corporate contractors.
Contractor agrees to furnish the Metro Government with its taxpayer identification number
(TIN) prior to the effective date of this Agresment. Contractor further agrees to provide
such other information to the Metro Government as may be required by the IRS or the
State Department of Revenue.

Viil. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws
of the State of Kentucky. In the event of any proceedings regarding this Agreement, the
Parties agree that the venue shall be the state courts of Kentucky or the U.S. District Court
for the Western District of Kentucky, Louisville Division. All parties expressly consent to
personal jurisdiction and venue in such Court for the limited and sole purpose of
proceedings relating to this Agreement or any rights or obligations arising thereunder.
Service of process may be accomplished by following the procedures prescribed by law,

IX. AUTHORITY

The Contractor, by execution of this Agreement, does hereby warrant and represent
that it is qualified to do business in the State of Kentucky, has full right, power and
authority to enter into this Agreement.

X.  CONFLICTS OF INTEREST

Pursuant to KRS 45A.455:

(1) It shall be a breach of ethical standards for any employee with procurement

authority to participate directly in any proceeding or application; request for ruling or other



determination; claim or controversy; or other particular matter pertaining to any contract, or
subcontract, and any solicitation or proposal therefor, in which to his knowledge:

{a) He, or any member of his immediate family has a financial interest therein:
or

(b) A business or organization in which he or any member of his immediate
family has a financial interest as an officer, director, trustee, partner, or employee, is a
party; or

{c) Any other person, business, or organization with whom he or any member of
his immediate family is negotiating or has an arrangement concerning prospective
employment is a party. Direct or indirect participation shall include but not be limited to
involvement through decision, approval, disapproval, recommendation, preparation of any
part of a purchase request, influencing the content of any specification or purchase
standard, rendering of advice, investigation, auditing, or in any other advisory capacity.

(2) It shall be a breach of ethical standards for any person to offer, give, or agree
to give any employee or former empioyee, or for any empioyee or former employee to
solicit, demand, accept, or agree to accept from another person, a gratuity or an offer of
employment, in connection with any decision, approval, disapproval, recommendation,
preparation of any part of a purchase request, influencing the content of any specification
or purchase standard, rendering of advice, investigation, auditing, or in any other advisory
capacity in any proceeding or application, request for ruling or other determination, claim
or controversy, or other particular matter, pertaining to any contract or subcontract and any
solicitation or proposal therefor,

(3) Itis a breach of ethical standards for any payment, gratuity, or offer of
employment to be made by or on behalf of a subcontractor under a contract to the prime
contractor or higher tier subcontractor or any person associated therewith, as an

inducement for the award of a subcontract or order.,



(4) The prohibition against conflicts of interest and gratuities and kickbacks shall be
conspicuously set forth in every local pubiic agency written contract and solicitation
therefor,

{5) It shall be a breach of ethical standards for any public employee or former
employee knowingly to use confidential information for his actual or anticipated personal
gain, or the actual or anticipated personal gain of any other person.

Xl. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding of the parties
with respect to the subject matter set forth herein and this Agreement supersedes any and
all prior and contemporaneous oral or written agreements or understandings between the
parties relative thereto. No representation, promise, inducement, or statement of intention
has been made by the parties that is not embodied in this Agreement. This Agreement
cannot be amended, modified, or supplemented in any respect except by a subsequent
written agreement duly executed by all of the parties hereto. In the event of 3 conflict
between the terms of this Agreement and the terms in any of the Attachments, this
Agreement shall govern.

Xil. SUCCESSORS

This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective heirs, successors and assigns.

Xill. SEVERABILITY

If any court of competent jurisdiction holds any provision of this Agreement
unenforceable, such provision shall be modified to the extent required to make it
enforceable, consistent with the spirit and intent of this Agreement. If such a provision
cannot be so modiffied, the provision shall be deemed separable from the remaining
provisions of this Agreement and shall not affect any other provision hereunder,

XIV. CQUNTERPARTS



This Agreement may bs executed in counterparts, in which case each executed
counterpart shall be deemed an original and all axacuted counterparts shall conetitute one
and the same instrurent.

XV. CALCULATION OF TIME Unless otherwise indicated, when the

performance or doing of any act, duty, matter, or payment is required hereunder and a
period of time or duration for the fulfillmant of doing thereof is prescribed and is fixed
herein, the time shali be computed so as to exclude the first and include the last day of the
prescribed or fixed period of time. For example, If on January 1, Contractor is directed to
take action within ten (10) calendar days, the action must be completed no later than
midnight, January 11,

XVl. CAPTIONS The captions and headings of this Agreement are for
convenlence and reference purposes only and shall not affect in any way the meaning and
interpretation of any provisions of this Agreement.

XVil. VIOLATIONS OF AND COMPLIANCE WITH KENTUCKY LAWS The
Contractor shall reveal any final determination of a violation by the Contractor or
subcontractor within the previous five (5) year period pursuant to KRS Chapters 136, 139,
141, 337, 338, 341 and 342 that apply to the Contractor or subcontractor. The Confractor
shall be in continuous compliance with the provisions of KRS Chapters 136, 139, 141, 337,
338, 341 and 342 that apply to the Contractor or subcontractor for the duration of the
contract.

WITNESS the agreement of the parties hereto by their signatures affixed hereon.

APPROVED AS TO FORM AND LOUISVILLE/JEFFERSON COUNTY
LEGALITY CONTINGENT UFON METRO GOVERNMENT

METRO COUNCIL APPROVAL

OF THE APPROPRIATION FOR

THIS AGREEMENT:

NN

MICHAEL J. O'CONNELL
JEFFERSON COUNTY ATTORNEY

EL NEAVEILL, DIRECTOR, PURCHASING
PARTMENT
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Date: Q\W\ V)‘/ Date:

LOUISVILLE FREE PYBLIC LIBRARY

Z
JAMES BLAN/I’ON,’DIRECTOR

Date: ﬁ[ Z,ﬁ“'l

CENGAGE LEARNING, INC,

.;g_.
=

By:Brian Risse .~ -~ B

Title:_ VP Sales

Library - Gontract (Sole Source) with Cengage Learning Inc FY18 070617.doc - [pr]
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ATTACHMENT A
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Waterville, ME 0450 ;
TollFree (3010 2231244 Tol Free Fax (BDO) 5584675 &= CENGAGE Learning-

thomdikagale.com

June 22, 2017

LOUISVILLE FREE PUBLIC LIBRARY

ADDRESS
CITY, STATE ZIP-CODE

To Whom it May Concem:

This la In response to any questians or concems regarding the. purchase and/or subseription of
Thorndike Preas titles.

Thorndike Press Is the sole publisher, with exclusive Large Print rights, of Thomndike LP fitles,
The imprints included under Thomdike Prass are Thomdike Press Lerge Print, Whesler
Publishing, Kennebec Large Print, Christian Large Print, Large Print Press and Five Star,

Thorhdike Press Large Piint titles range from $10.85 - $38.99, List Price. Discounts ars avallable
on all Thomdike Press publications, ranging up to 40% off subscriptions.

Thank you for your interest in Thorndike Press fittes. Please contact me if | can be of any future
assistance,

Best regards,

Sabine McAlpine
Strategic Account Manager

Thorndika Press — Gale — Cengage Leaming
10 Water St, Suite 310 Waterville, ME 04901
{0) 800.223.1244 xt 27533 {f} 800.558.4676
sabi calpi o] com

www, gale.corfthorpdike
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P ~ o GALE

Waterville, ME 04901 . —
Toll Froe (300) 2231244 Toll Free Fax (300} 558-4676 &% CENGAGE Learning

thorndike.gale,com

June 22, 2017

LOUISVILLE FREE PUBLIC LIBRARY

ADDRESS
CITY, STATE ZIP-CODE

To Whom It May Concern:

This is In responss fo any questions or concemns regarding the.purchase and/or subscription of
Thomdike Press titles,

Themdlke Fress is the sole publisher, with exclusive Large Print rights, of Thomdike LP tles.
The imprints included under Thorndike Press are Thormndike Press Large Print, Wheeler
Fublishing, Kennebec Large Print, Chriztian Large Print, Large Print Press and Flve Star.

Thormdike Press Larga Print titles range from $10.85 - $39.09, List Price. Discounts are available
on ali Thomdlke Press publications, ranging up to 40% off subscriptions,

Thank you for your Interest In Thorndike Press tities. Please contact me if | can be of any fulure
assistance.

Best regards,

Sabine McAlpine
Strategic Account Manager

Thomdike Press - Gale — Gengage Leaming
10 Water 8t, Sulte 310 Waterville, ME 04801
(0) 800.223.1244 xt 27633 {f) 800.558.4676

sebine.mealpine@cengage . com
www.gzle.comtherndike




BH22017

Confidential Price Quote, Contract: 441114

61212017
Pricing on this Proposal Guaranteed: 8/15/2017

Presented To: Debba Oberhausen
Prepared By: Mir Loving, Subscription Renewal Spaciafiat, (800) B7T-4253 wiB484,

Acoount #:143518 Account #: 143818
SHIP TO: LOUISVILLE FREE PURLIC LIBRARY BILL TO: LOUISVILLE FREE PUBLIC LIBRARY

301 YORK ET 301 YORK BT

LOUISVILLE, KY 402042205 LOUISVILLE, KY 40203-2205

Usa UsA

{Gals Rezasrch lng,
Copyrighl 2003} ISBN: 182412, Promd Code: RENEWAL, Contoeat i 441114, Sutiscription Dates: 1 448415 §4.434.12
THE2MT %2 TH42018
{Gele Resaarch Inc, Copyright 2008] ISAN: 225807, Proro Code: RENEWAL,
Gonbact f: 441114, Subseripbon Dalee: 7155017 ko 7442018 e 1 3654787 8054787
{[Gale Regearch Inc,

Copyright 2002}ISEN: 182413, Proma Code: RENEWAL, Contact i 447114, Subscriplian Datos: 1 5542500 $5,125.00

7H52017 o TMA2018

Tetale for Etectronic Tiles: 519,107.02 $15,107.02

Electronic Item Total; $19,107.02

Sub-Total: $10,107.02

ORDER TOTAL: $18,107.02

Tay, and freight charges will be appliad to
Involos where applicabls.

Thank yout for your interest In Cenpage Leaming products,

Accourtt Team: .
Mir Loving, Subscription Renewal Speclalist, (800) 877-4253 x18484,

Payment ferms are 30 daya from sfart date. Al rademarks and registered nemes are used hersin under
license. This Renewal Form Incorporates your License Agresment with Cengage Lesming, inalucing any
and all Amentiments, Addendums, Exhiblts and Schedules attached therefo or Incorparated by refarance
and the standard Terrne of Usa set forth at hiip:/www.cengage.comfienms/, This Renewal Form shall be
dasmad 1o have been accapted by Gustomer upon recelpt by Cengage Leaming of (1} any written
confirmations indicating acceptance or; (if) upon racalpt of 8 Customer Purchage Order, If any writtan
confirmations or Customer Purohase Orders in any way conflicts with or s inconsistent with the
condiions of sale hereln, this Renewal Form will prevail and supercede any Inconslstent terms,

All Information embedied n this document [s strictly confidential and may not be duplicated or

hitpdipowaren. cengane.com/Magallen'Gal eGirote.zspx JoidoW KoheyeVRPIrEhe+BpaW Q% 309 2d8 cld=1-2DUSDA0 17



