Analyst Resource Center (ARC)

Employer Database Sub-License Agreement

This SUB-LICENSE AGREEMENT (“AGREEMENT”) is made and entered into as of __________, 2009 (the “Effective Date”) by and between the State of _____________ (“State”), by and through ______________________(LICENSEE), and _______________ (“INTERMEDIATE USER”), whose address is _______________________________________.
RECITALS

__________________________(LICENSEE) has entered into Nationwide ARC Employer Database Contract # MA 3557-09 (“MASTER CONTRACT”) and an Employer Database License Agreement (“LICENSE AGREEMENT”), with Infogroup to use and license the ARC Employer Database, the associated PROPRIETARY search/Retrieval and extraction/Download software, the uncompresed DATABASE and additional CD/DVD copies for the express USES and USERS defined by the MASTER CONTRACT, and subject to the terms and conditions contained within that contract, and as provided in the LICENSE AGREEMENT.  This AGREEMENT is entered into pursuant to and consistent with the terms and conditions of the MASTER CONTRACT and the LICENSE AGREEMENT. All capitalized terms not specifically defined herein shall have the meanings ascribed to them in the MASTER CONTRACT.
1. DEFINITIONS

a.
“ARC” shall mean the Analyst Resource Center, consisting of state workforce agencies from the states of Connecticut, Florida, Georgia, Illinois, Iowa, Maine, Massachusetts, Minnesota, Montana, Nebraska, Nevada, North Carolina, Oregon, South Carolina, Texas, Wisconsin and Wyoming, and the Employment and Training Administration of the U.S. Department of Labor. 

b.
“ARC EMPLOYER DATABASE” or “DATABASE” shall mean all unduplicated employer records in the DATABASE as compiled and maintained by 
Infogroup under the terms described in the MASTER CONTRACT and in the 
database format defined by ARC.  

c. 
“ASSOCIATED PROPRIETARY SEARCH AND EXTRACTION SOFTWARE” shall mean the custom software utilities developed by Infogroup to enable USERS to perform USES in accordance with the terms of this AGREEMENT.
d.
“CD/DVD” shall mean a CD/DVD product that provides the ARC EMPLOYER DATABASE in a searchable application for retrieval and display for the USES and USERS as defined in paragraphs 1(g) and (h).
e.
 “END USER” shall mean an individual who accesses the DATABASE through the INTERMEDIATE USER to obtain employer information.

f.
“UNCOMPRESSED DATABASE” shall mean the uncompressed DATABASE in the record layout accepted by ARC and in ASCII delimited format. 
g.
“USERS” shall mean the individuals or entities that will use the DATABASE and shall include:
*
Individual job seekers

*
One Stop Career Centers

*
Workforce development boards

*
Economic Development Entities regularly supported, in whole or 
in part, 
with public funds.
*
State Workforce Agencies

*
Public welfare agencies

*
State employment statistics agencies as defined under section 309 of the Workforce Investment Act of 1998

*
All mandatory and option partners described under the Workforce Investment Act of 1998, Chapter 3, Section 121(b) and any successor legislation
*
The Employment and Training Administration of the United States Department of Labor, and other partner agencies.

h.
“USES” shall mean the purposes for which the USERS may use the DATABASE, which shall include career exploration, job search, job development, employment support services, labor market research, and related public workforce and public economic development system efforts. The DATABASE will be made available through a variety of means and media, including but not limited to standalone PC’s, client-server systems and Internet/Intranet systems. The information in the DATABASE may be displayed, downloaded, printed, used to generate mailing lists, and used for other activities related to the purposes above.

2. GRANT OF LICENSE 

a.
Subject to the terms and conditions of this AGREEMENT, _______________ (LICENSEE) hereby grants to the INTERMEDIATE USER a limited, royalty-free, non-exclusive license to provide the ARC EMPLOYER DATABASE and ASSOCIATED PROPRIETARY SEARCH AND EXTRACTION SOFTWARE to USERS for the USES defined in this AGREEMENT. 

b.
INTERMEDIATE USER shall utilize username and password protection technology when accessing the ARC EMPLOYER DATABASE. 

c.
NTERMEDIATE USER shall provide training and supervision to its staff on use of the ARC EMPLOYER DATABASE and ASSOCIATED PROPRIETARY SEARCH AND EXTRACTION SOFTWARE. 
d.
The ARC EMPLOYER DATABASE and ASSOCIATED PROPRIETARY SEARCH AND EXTRACTION SOFTWARE are licensed solely for the USERS and for the USES defined in this AGREEMENT. The contents of the ARC EMPLOYER DATABASE are the property of Infogroup. In the event that a public records request, subpoena or other legal process is served upon INTERMEDIATE USER for records containing contents of the DATABASE, INTERMEDIATE USER shall promptly notify ________________________ (LICENSEE). 

e. INTERMEDIATE USER shall establish and maintain a system of data security designed to:

i. Control access to the ARC EMPLOYER DATABASE;
ii. Prevent unauthorized usage of the ARC EMPLOYER DATABASE and ASSOCIATED PROPRIETARY SEARCH AND EXTRACTION SOFTWARE. 

iii. Prevent USERS from creating mailing or telemarketing lists from the DATABASE.
f.
INTERMEDIATE USER shall include in each display of an ARC EMPLOYER DATABASE record the following copyright notice: “Employer information is provided by Infogroup®, Omaha, NE, 800/555-5211. Copyright © [date].  All Rights Reserved.”  Copyright dates specified shall accurately reflect the applicable issue date of the DATABASE. In addition, where feasible, the INTERMEDIATE USER shall show on each display of records from the ARC EMPLOYER DATABASE the Infogroup logo displaying the Infogroup name and banner in color, in a size no smaller than 62 x 24 pixels: 
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3.
TERM

a.
The term of this AGREEMENT shall be from the Effective Date through the end date of the MASTER CONTRACT, unless terminated earlier in accordance with the termination provisions of this AGREEMENT or of the MASTER CONTRACT.  

b. 
The INTERMEDIATE USER and USERS shall have the right to use any and all data in the initial DATABASE and each update for the USES for a minimum of 15 months subsequent to its delivery date without regard to the termination date of the MASTER CONTRACT and/or this AGREEMENT; provided, however, that during such 15-month period, each display of a DATABASE record shall include the following notice: “Employer information is provided under license by Infogroup®, Omaha, NE, 800/555-5211 Copyright © [date]. The information was last updated (date) and may not represent the most current information available from Infogroup.” Provided, however, that if the MASTER CONTRACT is terminated due to lack of federal funds in accordance with section E.3 of the MASTER CONTRACT, each display of an ARC EMPLOYER DATABASE  record shall include the following notice:  “Employer information was provided by Infogroup®, Omaha, NE, 800/555.5211 pursuant to an agreement that was funded by the U.S. Department of Labor.  The Agreement was terminated due to the lack of funding from the U.S. Department of Labor.  As a result, the information was last updated (date) and may not represent the most current information available from Infogroup.”

4.
TERMINATION

If INTERMEDIATE USER breaches a material term or provision of this AGREEMENT and fails to cure the breach within 10 days of receiving written notice from __________________(LICENSEE) specifying the nature of the breach, __________________(LICENSEE) shall have the right to terminate this AGREEMENT, in which event the rights granted by section 3(b) of this AGREEMENT shall not apply.
5.
MODIFICATION


No modification of this AGREEMENT shall be binding upon the parties unless made in writing and signed by duly authorized officers of both parties.
6.
NOTICES

Any and all notices, designations, consents, offers, acceptances or any other communication provided for herein shall be given in writing by registered or certified mail, return receipt requested, by receipted hand delivery, by Federal Express, courier or other similar and reliable carrier which shall be addressed to each party as set forth as follows: 

If to the INTERMEDIATE USER: 
[ENTER NAME AND ADDRESS]
If to LICENSEE:
[ENTER NAME AND ADDRESS]
Each such notice shall be deemed to have been provided at the earliest of: (a) at the time it is actually received; or, (b) within one day in the case of overnight hand delivery, courier or services such as Federal Express with guaranteed next day delivery; or, (c) within five (5) days after it is deposited in the U.S. Mail in the case of registered U.S. Mail. 

From time to time, the parties may change the name and address of a party designated to receive notice.  Such change of the designated person shall be in writing to the other party and as provided herein.

7.
MISCELLANEOUS 

a.
INTERMEDIATE USER shall comply with all federal, state, and local laws, rules and regulations  applicable to its use of the DATABASE under the terms of this AGREEMENT including, but not limited to, “do not call,” “CAN SPAM” and “do not fax” regulations.  INTERMEDIATE USER shall provide opt-out availability for e-mail messages (i.e. if a recipient opts out, cannot send to that recipient again) and shall process opt-out requests within 10 days of receipt.  INTERMEDIATE USER shall indemnify and hold ________________________ (LICENSEE) harmless against all claims directly related to INTERMEDIATE USER’s failure to comply with such laws, rules and regulations.
b.
The laws of the State of _______________ shall govern and determine all matters arising out of or in connection with this AGREEMENT without regard to its conflict of law provisions. Any litigation in connection with this AGREEMENT shall be brought in the District Court for __________________________________________________. 
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8.
EXECUTION

IN WITNESS WHEREOF, in consideration of the mutual covenants set forth above and for other goods and valuable consideration, the receipt, adequacy and legal sufficiency of which are hereby acknowledged, the parties have entered into this AGREEMENT by their duly authorized representatives.
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