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This Institution Participation Agreement (hereinafter referred to as “IPA”) is hereby made and entered 
into by and between the Butte-Glenn Community College District (hereinafter referred to as the “District”) on 
behalf of its sponsored program, the California Community Colleges Technology Center, (hereinafter referred to 
as “CCCTC”), acting as fiscal agent on behalf of the California Community Colleges Chancellor’s Office, 
(hereinafter referred to as “CCCCO”) and Las Positas College (hereinafter referred to as the 
“Participating Institution”), with respect to the Participating Institution’s participation in the “Work” and “SaaS 
Services,” as defined in that certain Subscription Agreement, including all exhibits, addendums and annexes 
thereto (hereinafter collectively referred to as “Subscription Agreement”), dated as of August 1, 2018, by and 
between the District and Ex Libris (USA) Inc., a company incorporated under the laws of New York, having its 
main office at 1350 East Touhy Avenue, Des Plaines, IL 60018 (hereinafter referred to as “Contractor”).   

RECITALS 

WHEREAS, the District’s Board of Trustees (hereinafter referred to as “Board”) has received and 
approved initial funding from CCCCO for the purpose of work for the project entitled Library Services Platform for 
California Community Colleges Libraries (hereinafter referred to as “Project”); and 

WHEREAS, the District is authorized to select a contractor and enter into an agreement for the provision 
of cloud-based library services platform services on behalf of participating community colleges; and 

WHEREAS, the District issued a Request for Proposals No. CCCTC-18-01 Library Services Platform under 
and pursuant to Education Code Section 81645, seeking proposals from qualified firms for the provision of a 
cloud-based library services platform services; and 

WHEREAS, the District selected Contractor and entered into the Subscription Agreement for access to 
the SaaS Alma library services platform and Primo discovery services (hereinafter referred to as “SaaS Services”) 
and for implementation of the SaaS Services (hereinafter referred to as the “Work”), as described in the 
Subscription Agreement; and 

WHEREAS, Participating Institution is an intended beneficiary of the Subscription Agreement; and 

WHEREAS, a community college in California may contract for the Work and SaaS Services identified in 
the Subscription Agreement by entering into an institution participation agreement which designates the specific 
scope of services for the institution that will be funded by the Subscription Agreement; and 

WHEREAS, Participating Institution desires to participate in the Subscription Agreement and enter into 
this IPA with District in connection with its LAS POSITAS COLLEGE; and 

WHEREAS, this IPA is intended to set forth the terms of Participating Institution’s participation in the 
Subscription Agreement; and 

WHEREAS, the District and Participating Institution acknowledge that the Contractor is not a party to 
this IPA, but does have certain responsibilities related to this IPA and to Participating Institution as defined in the 
Subscription Agreement. 
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TERMS 

NOW, THEREFORE, the parties hereto agree as follows: 

1. PURPOSE.  The purpose of this IPA is to define the roles and responsibilities of the parties hereto as they
relate to the Subscription Agreement.

2. APPLICABILITY OF SUBSCRIPTION AGREEMENT.  The Participating Institution agrees to comply with
all applicable provisions of the Subscription Agreement, including expressly all terms of any addendum,
exhibits, and annexes to the Subscription Agreement, which are attached hereto as Exhibit A and
incorporated herein by reference, and any amendments to the Subscription Agreement, that are intended
to apply generally to the relationship between Contractor and District and specifically to the relationship
between Contractor and Participating Institution.  Contractor shall be entitled to enforce the terms and
conditions of the Subscription Agreement against Participating Institution.

3. PAYMENT FOR WORK.  The Participating Institution authorizes District to pay for the Work and SaaS
Services provided by Contractor on behalf of the Participating Institution as set forth in the Subscription
Agreement.

4. TERM OF IPA.  This IPA shall commence upon the date of final signature (“Effective Date”) and shall
continue through the Initial Term of the Subscription Agreement.  Upon any extension of the Initial Term
of the Subscription Agreement (hereinafter referred to as “Extension”), this IPA shall automatically extend
pursuant to the same terms of the Extension.

5. TERMINATION.  This IPA may be terminated by either party if (a) the Subscription Agreement has been
terminated; or (b) upon seven (7) calendar days’ prior written notice upon the occurrence of a material
breach of this IPA or the Subscription Agreement by failing to observe, fulfill or perform any term or
condition in accordance with the Subscription Agreement or this IPA.  A party will have materially failed to
observe, fulfill or perform any obligation, covenant, term or condition of the Subscription Agreement or this
IPA, if such failure is not cured within seven (7) calendar days’ prior written notice and this shall constitute
a material default and breach of the agreement.  The party terminating this IPA may exercise any right,
remedy (in law or equity), or privilege which may be available to it under applicable laws of the State of
California or any other applicable law, or proceed by appropriate court action to enforce the terms of this
IPA, or to recover direct, indirect, consequential or incidental damages for the breach of this IPA.  If it is
established that a party improperly terminated this IPA pursuant to this section, the other party shall be
entitled to recover reasonable attorney’s fees and costs.  No remedy or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at law or in equity.

6. CONTINUING SERVICES WHERE SUBSCRIPTION AGREEMENT IS TERMINATED.  Should the
Subscription Agreement be terminated for any reason, Participating Institution may elect to continue the
services identified in the by entering into a separate agreement between Participating Institution and
Contractor, whereby Participating Institution would pay Contractor directly under that agreement.

7. CONTINUING SERVICES WHEN NO STATE FUNDING.  Should the District no longer receive state
funding from CCCCO for the Project, but the Subscription Agreement remains in effect with District
participation, Participating Institution, in its sole discretion, shall select to either (i) continue to participate
under the terms of the Subscription Agreement and this IPA and pay, at its own cost and expense, any and
all fees, charges, assessments, bills, invoices and the like in connection with the Subscription Agreement
and this IPA which are attributable to Participating Institution’s equitable share of services provided by
Contractor under the Subscription Agreement in relation to all institution participation agreements executed
in connection therewith, or (ii) terminate this IPA upon ninety (90) days’ written notice to District.
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8. SERVICES OUTSIDE SCOPE OF WORK.  Any additional services not within the Work and SaaS Services
defined in the Subscription Agreement shall be subject to a separate agreement between Participating
Institution and Contractor and shall not be paid for by the District.

9. COMPLIANCE WITH LAWS.  Performance of all obligations under this IPA shall be in compliance with all
applicable laws and regulations including, but not limited to the observance of all laws and regulations
relating to the privacy of information provided by the Participating Institution or its users.

10. INSURANCE.  Participating Institution shall bear all cost for payment of insurance premiums and any and
all deductibles or self-insurance retentions under its policies and shall remain solely and fully liable for the
full amount of any claim or item not compensated by insurance.  Participating Institution, at its sole cost
and expense, shall maintain the following types of insurance coverage until the termination of this IPA: (a)
Commercial General Liability insurance in amounts no less than $2,000,000 in the aggregate and
$1,000,000 per occurrence for bodily injury, property damage, personal injury, products and completed
operations, and blanket contractual coverage; (b) Automobile Liability in amounts no less than $1,000,000
per accident for bodily injury and property damage; (c) Workers’ Compensation insurance in amounts as
required by the State of California; (d) Employer’s Liability insurance in amounts no less than $1,000,000
per occurrence, $1,000,000 each employee, and $1,000,000 policy limit for bodily injury or disease; and
(e) Cyber Insurance in amounts no less than $1,000,000 per occurrence for any security or other cyber
breach involving Participating Institution data or confidential pupil information.  Such cyber insurance
coverage may be included in the Participating Institution’s Commercial General Liability insurance so long
as it is expressly included.

All insurance policies shall include an endorsement stating that the other party is a named additional 
insureds.  All of the policies shall be amended to provide that the insurance shall not be suspended, 
voided, canceled, reduced in coverage or in limits except after thirty (30) days’ prior written notice has 
been given to the other party.  If any of the required insurance is not reinstated, each party may, at its 
sole option, terminate this Agreement.  All of the policies shall also include an endorsement stating that it 
is primary to any insurance or self-insurance maintained by District and shall waive all rights of subrogation 
against District.  Participating Institution hereby grants to District a waiver of any right to subrogation 
which any insurer of Participation Institution may acquire against the District by virtue of the payment of 
any loss under such insurance. Participation Institution agrees to obtain any endorsement that may be 
necessary to affect this waiver of subrogation, but this provision applies regardless of whether or not the 
District has received a waiver of subrogation endorsement from the insurer.  Participating Institution shall 
furnish the District with certificates and endorsements affecting coverage required by this IPA.   

11. INDEMNITY.  To the fullest extent permitted by law, Participating Institution shall defend, indemnify, and
hold harmless District and its agents, representatives, officers, consultants, employees, Board of Trustees,
members of the Board of Trustees (collectively, the “District Parties”), from and against any and all claims,
demands, liabilities, damages, losses, suits and actions, and expenses (including, but not limited to
attorney fees and costs including fees of consultants) of any kind, nature and description (collectively, the
“Claims”) directly or indirectly arising out of, connected with, or resulting from any act, error, omission,
negligence, or willful misconduct of Participating Institution or its agents, officers, subcontractors,
consultants, employees, material or equipment suppliers, invitees, volunteers or licensees in the
performance of or failure to perform Participating Institution’s obligations under this IPA or Subscription
Agreement.

12. LIMITATION OF LIABILITY.  The District shall not incur any liability for any breach by Contractor by
any means whatsoever of any of the terms of the Subscription Agreement, or for any Work or SaaS
Services provided to Participating Institution by Contractor.  The District shall not incur any liability for any
negligent or intentional acts by the Participating Institution or Contractor, or their agents, representatives,
officers, employees or consultants related to the Subscription Agreement or this IPA.  Should Participating
Institution have any dispute, claim or need to enforce any right under this IPA or the Subscription
Agreement against Contractor, Participating Institution shall pursue all actions, claims and disputes solely
against Contractor and not the District.  Participating Institution agrees that it shall enforce any claims it
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has for Contractor's negligent or intentional acts in connection with this Subscription Agreement or this IPA 
directly against Contractor.  Should the District need to take any action against Contractor to defend the 
rights of Participating Institution under the terms of the Subscription Agreement or this IPA, District shall 
do so, at the sole cost and expense of Participating Institution. 

The District shall not incur any liability hereunder for any indirect, incidental, special, punitive or 
consequential damages for claims arising from or related to the Subscription Agreement or this IPA, 
including but not limited to reliance, cover or loss of anticipated profits or convenience, even if Participating 
Institution has been advised of the possibility of such damages. District shall not be liable for lost revenues 
or profits regardless of whether they are classified as direct damages or any other type of damages. 

13. COVENANTS OF PARTICIPATING INSTITUTION.

A. Participating Institution agrees not to (i) make the SaaS Service or the Licensor Data (as that term is
defined in the Subscription Agreement) available in any way for the use or benefit of any unauthorized
party and to use commercially reasonable efforts to prevent unauthorized access to or use of the SaaS
Service or the Licensor Data, and to notify Contractor as soon as possible after it becomes aware of
any unauthorized access or use; (ii) copy, modify, create derivative works from or use the SaaS
Service, the Licensor Data, the Documentation (as that term is defined in the Subscription Agreement)
or related materials or other proprietary information received from Contractor, in whole or in part,
other than as expressly permitted by the Subscription Agreement, unless Contractor so consents in
writing; (iii) reverse engineer, decompile or disassemble the SaaS Service or any components thereof
except as permitted by law; (iv) violate or abuse the password protections governing access to and
use of the SaaS Service; (v) remove, deface, obscure, or alter Contractor’s or any third party's
copyright notices, trademarks or other proprietary rights notices affixed to or provided as part of the
SaaS Service, the Licensor Data and/or the Documentation; (vi) use any robot, spider, scraper, or
other automated means to access the SaaS Service or the Licensor Data for any purpose without
Contractor’s written consent; (vii) use or display SaaS Service logos differing from Contractor’s own
without Contractor’s prior approval, which shall not be unreasonably withheld; (viii) store information
or materials in the SaaS Service that violates a third party’s rights or breaches applicable law; and/or
(ix) use the SaaS Service, the Licensor Data or the Documentation in a way which would violate any
applicable laws, rules and regulations.

B. Participating Institution agrees to maintain the SaaS Service, any non-public Documentation (as that
term is defined in the Subscription Agreement) and related materials confidential, and may disclose
the SaaS Service and related materials to its employees or agents to the extent that such disclosure is
necessary to Participating Institution's use of the SaaS Service, provided that Participating Institution
takes reasonable steps to ensure that such information is not disclosed or distributed by such
employees or agents in contravention of the provisions of this Subscription Agreement, and except as
required by law.

C. Participating Institution agrees to abide by the access and use restrictions set forth in the Fee
Schedule attached to the Subscription Agreement and Documentation (as that term is defined in the
Subscription Agreement), and to refrain from any use of the SaaS Service that is not expressly
permitted by the Subscription Agreement or the Documentation.  Specifically, but without limitation,
Participating Institution shall undertake to refrain from performing penetration tests or using the SaaS
Service in any manner other than in the ordinary course of Participating Institution’s regular activities.

D. Participating Institution shall meet and maintain the technical prerequisites set forth in the
Documentation (as that term is defined in the Subscription Agreement). Participating Institution shall
be solely responsible for upgrading to the then-current minimum browser requirements as defined by
Contractor from time to time.

14. DIRECTORY INFORMATION.  Participating Institution shall ensure that all data it stores and makes
available pursuant to the Subscription Agreement and this IPA, including all Customer Data and Personal
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Information (as those terms are defined in the Subscription Agreement), is limited to directory information 
pursuant to the Family Educational Rights Protection Act (“FERPA”) and the policies of Participating 
Institution. 

15. MISCELLANEOUS PROVISIONS.

A. AMENDMENTS.  The terms of this IPA shall not be waived, altered, modified, supplemented or
amended in any manner whatsoever except by written agreement signed by the parties.  The terms of
the Subscription Agreement may be modified at any time without the approval or consent of
Participating Institution.

B. ENTIRETY OF AGREEMENT.  This IPA and the terms of the Subscription Agreement and all
amendments and annexes thereto, contain the entire agreement and understanding between the
Participating Institution and the District and supersedes all prior oral or written representations and
agreements with respect to the subject matter herein.

C. APPLICABLE LAW/REMEDIES.  This IPA shall be construed in accordance with and governed by the
laws of the State of California. The parties shall have all remedies available by law or in equity.

D. NOTICES.  Notices under this IPA will be in writing and delivered personally, or by a recognized
overnight courier service or by United States mail, first-class, certified or registered, postage prepaid,
return receipt requested, and shall be made to:
IF TO PARTICIPATING INSTITUTION:
LAS POSITAS COLLEGE
3000 CAMPUS HILL DRIVE
ATTN: TINA INZERILLA
925-424-1158

IF TO DISTRICT:
Butte-Glenn Community College District
3536 Butte Campus Drive
Oroville, CA 95965
ATTN:  Vice President for Administration
With copy to:
Butte-Glenn Community College District
California Community Colleges Technology Center
3535 Butte Campus Drive
Oroville, CA 95965
ATTN:  Program Director, Library Services Platform

E. SEVERABILITY.  If any term, provision, covenant, or condition of this IPA is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remainder of the IPA shall remain in
full force and effect and in no way shall be affected, impaired, or invalidated.

F. COUNTERPARTS.  This IPA may be executed in any number of counterparts, each of which shall be
deemed an original but all of which together shall constitute one and the same instrument.

G. NON-WAIVER. No waiver by a party of any default or nonperformance will be deemed a waiver of any
subsequent default or nonperformance.
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H. ASSIGNMENT. Participating Institution shall neither assign nor transfer any of its rights, burdens,
duties or obligations under this IPA without the prior written consent of the District.

I. SUCCESSORS AND ASSIGNS.  This IPA shall inure to the benefit of and shall be binding upon the
parties hereto and their respective successors and assigns.

J. LIABILITY OF DISTRICT.  Notwithstanding anything stated herein to the contrary, District shall not be
liable for any special, consequential, indirect or incidental damages, including but not limited to lost
profits in connection with this IPA and Participating Institution’s participation in the Subscription
Agreement.

K. TIME.  Time is of the essence to this IPA.

L. AUTHORITY.  The parties to this IPA warrant that the person signing this IPA on its behalf is
authorized to enter into this IPA.

M. TERMS AND CONDITIONS.  The parties to this IPA acknowledge that they have read and understood
this IPA and the Subscription Agreement, and will fully comply with all terms and conditions of this
IPA as set forth herein and all applicable terms and conditions of the Subscription Agreement.

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties to this IPA have executed this IPA by their duly authorized 
representatives on the dates of their signatures. 

BUTTE-GLENN COMMUNITY COLLEGE DISTRICT 

By:   
(Signature of authorized official of District.)

Name:  Andrew B. Suleski 
Title:  Vice President for Administration 
Date:   

CHABOT-LAS POSITAS COMMUNITY COLLEGE DISTRICT 

By:  
(Signature of authorized official of Participating Institution.)

Name:  
Title:  
Date:  

TO BE COMPLETED BY DISTRICT ONLY 
The person preparing this contract must complete this section and obtain appropriate initials before contract will be approved. 

Initiating Department: INSERT DEPT NAME Preparer’s Name & ID: INSERT PREPARER NAME/ID Phone: EXT 
Vendor Name: INSERT VENDOR NAME Vendor ID: INSERT VENDOR ID 
PO Description (Max. 25 
characters): 

INSERT DESCRIPTION 

Budget Code: INSERT BUDGET CODE PO Amount: INSERT VALUE FOR PO 
Contract Monitor Name (Person Who Approves Invoices): INSERT MONITOR NAME Phone: EXT 
Dept. Dean/Director Initials: Dept. Vice President Initials: 

Business Contracts Approval: Purchase Order Number: 

Ron Gerhard

Vice Chancellor of Business Services



EXHIBIT A 
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(Subscription Agreement, including exhibits, addendum, and annexes) 

















Michael Grinman (Aug 2, 2018)
Michael Grinman

Aug 2, 2018

https://secure.na1.echosign.com/verifier?tx=CBJCHBCAABAAXillPixxoFnVX4GeOai5X75_I-MsDL5i
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