STATE OF TEXAS

COUNTY OF FORT BEND

un un un

ADDENDUM TO COLLECTIONHQ AGREEMENT

THIS ADDENDUM is entered into by and between Fort Bend County, (“County”), a body
corporate and politic under the laws of the State of Texas, and Bridgeall Libraries Limited,
(“Contractor”), a company authorized to conduct business in the State of Texas.

WHEREAS, the parties previously executed and accepted that certain CollectionHQ Service
Agreement, (“Agreement”), attached hereto as “Exhibit 1” and incorporated by reference;

WHEREAS, County desires to extend the Agreement for another term of three (3) years effective
February 14, 2017 — February 14, 2020, as described in “Exhibit 2”;

WHEREAS, the following changes are incorporated as if a part of the Agreement:

1.
2

Payment. Payment shall be made by County within thirty (30) days of receipt of invoice.
Non-appropriation. It is specifically understood and agreed that in the event no funds or
insufficient funds are appropriated by Fort Bend County under this Agreement, Fort Bend
County shall notify all necessary parties that this Agreement shall thereafter terminate and be
null and void on the last day of the fiscal period for which appropriations were made without
penalty, liability or expense to Fort Bend County.

Taxes. County is a body corporate and politic under the laws of the State of Texas and claims
exemption from sales and use taxes. A copy of a tax-exempt certificate will be furnished upon
request.

Confidential Information. Contractor expressly acknowledges that County is subject to the
Texas Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as amended, and
notwithstanding any provision in the Agreement to the contrary, County will make any
information related to the Agreement, or otherwise, available to third parties in accordance
with the Texas Public Information Act. Any proprietary or confidential information marked
as such provided to County by Contractor shall not be disclosed to any third party, except as
directed by the Texas Attorney General in response to a request for such under the Texas
Public Information Act, which provides for notice to the owner of such marked information
and the opportunity for the owner of such information to notify the Attorney General of the
reasons why such information should not be disclosed. The terms and conditions of the
Agreement are not proprietary or confidential information.

Indemnity. The parties agree that under the Constitution and laws of the State of Texas,
County cannot enter into an agreement whereby County agrees to indemnify or hold
harmless another party; therefore, all references of any kind to County defending,
indemnifying, holding or saving harmless Contractor for any reason are hereby deleted.
Attorney Fees. County does not agree to pay any and/or all attorney fees incurred by
Contractor in any way associated with the Agreement.

Arbitration. County does not agree to submit disputes arising out of the Agreement to
binding arbitration. Therefore, any references to binding arbitration or the waiver of a right
to litigate a dispute are hereby deleted.

Applicable Law. The laws of the State of Texas govern all disputes arising out of or relating
to this Agreement. The parties hereto acknowledge that venue is proper in Fort Bend County,



Texas, for all legal actions or proceedings arising out of or relating to this Agreement and
waive the right to sue or be sued elsewhere. Nothing in the Agreement shall be construed to
waive the County’s sovereign immunity.

9. Conflict. In the event there is a conflict between this Addendum and the Agreement, this
Addendum controls.

IN WITNESS WHEREOF, the parties hereto have signed or have caused their respective names

to be signed to multiple counterparts to be effective on the day of ,2017.
FORT BEND COUNTY CONTRACTOR
Robert E. Hebert, County Judge Authorized Agent - Signature
Rn Be_f \‘c PQ&Y‘(C\ we 2

Date Authorized Agent- Printed Name
ATTEST; Nccovwnt Moo ey

Title -
Laura Richard, County Clerk \- 2SS - 201+

Date

AUDITOR’S CERTIFICATE

I hereby certify that funds in the amount of $ are available to pay the obligation
of Fort Bend County within the foregoing Agreement.

Robert E. Sturdivant, County Auditor



Exhibit 1



Monigue Franklin

Adult Coliection Development Coordinator
Forl Bend County Libraries

1001 Golfview Drive

Richmond TX 77469

26 September 2013

Dear Monique,
Extension to your subscription to the collectionHQ Eervice

We, Bridgeall Libraries Limited, a company registered under the Companies Acis (company number
SC207738) and having our registered office and place of business at 1 Ainslie Road, Hillington Park
Glasgow, G52 4RU, have pleasure in offering to provide you, the addressee named above, with the under
noted Service subject to the terms and conditions for your initial subscription (available upon request).

Service: Provision, over a web interface, of a subscription based, hosted
software application called collectionHQ, using data supplied to us by
you in accordance with the service description, details of which are
contained in the "Service Description” document which is available
upon request.

Subscription Period: 3 Years commencing 14™ February 2014 to 14" February 2017

The costs associated with the provision of the above Service are as follows:

Subscription Fee: List price USD $35,360 per annum
with 10% discount for 3 year subscription
= USD $31,824 per annum for 3 years

Designated LEBraries: 10

Permitted Users: 20

Minimum Hardware and e A supported Internet browser (see www.collectionhg.com for a list
Software Requirements: of supported browsers)

e A connection from your intermal network to the Internet with a
minimum nominal speed of 8Mbps
e Qutbound FTP Access

Website: Our website located at www.collectionhg.com (or such other domain
name as we may from time to time specify) from which the Service is
to be provided.

Designated Contact(s):

mfranklin@fortbend lib.tx.us




If the subscription is terminated before the end of the period set forth in this agreement, then the discount

applied for previous periods will be payable.

Yours faithfully,

Norene Allen
Account Manager
For and on behalf of Bridgeall Libraries Limited

Acceptance on Fort Bend County Libraries behalf

Pobert k. Hebert County Tudqe
Pnnted ame

J’(AZ/'L/E; W (&/ [ /w

Slgnatum

j0-31-2013

Date .
Apprvved by Commu s Stoing ol

er Oetrben 23,3013




STATE OF TEXAS

w uUn

COUNTY OF FORT BEND §

ADDENDUM TO COLLECTI RE

THIS ADDENDUM is entered into by and between Fort Bend County, (hereinafter
“County”), a body corporate and politic under the laws of the State of Texas, and Bridgeall
Libraries Limited, (hereinafter “Contractor”), a company authorized to conduct business in the

State of Texas.

THAT, WHEREAS, the parties have executed and accepted that certain CollectionHQ
service Agreement, (hereinafter the “Agreement”), attached hereto as Exhibit “A” and
incorporated by reference; and

WHEREAS, the following changes are incorporated as if a part of the Agreement:

1

Renewal. The Agreement will not automatically renew. The Agreement will
terminate at the end of the Subscription Period unless the parties mutually agree
in writing to extend the Agreement for additional Subscription Periods.

Payment. Payment shall be made by County within thirty (30) days of receipt of
invoice.

Taxes. County is a body corporate and politic under the laws of the State of
Texas and claims exemption from sales and use taxes. A copy of a tax-exempt
certificate will be furnished upon request.

Confidential Information. Contractor expressly acknowledges that County is
subject to the Texas Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001
et seq., as amended, and notwithstanding any provision in the Agreement to the
contrary, County will make any information related to the Agreement, or
otherwise, available to third parties in accordance with the Texas Public
information Act. Any proprietary or confidential information marked as such
provided to County by Contractor shall not be disclosed to any third party,
except as directed by the Texas Attorney General in response to a request for
such under the Texas Public Information Act, which provides for notice to the
owner of such marked information and the opportunity for the owner of such
information to notify the Attorney General of the reasons why such information
should not be disclosed.

Indemnity. The parties agree that under the Constitution and laws of the State
of Texas, County cannot enter into an agreement whereby County agrees to
indemnify or hold harmless another party; therefore, all references of any kind
to defending, indemnifying, holding or saving harmless for any reason are hereby
deleted.

Attorney Fees, County does not agree to pay any and/or all attorney fees
incurred by Contractor in any way associated with the Agreement.
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7 Arbitration. County does not agree to submit disputes arising out of the
Agreement to binding arbitration. Therefore, any references to binding
arbitration or the waiver of a right to litigate a dispute are hereby deleted.

8. Applicable Law. The laws of the State of Texas govern all disputes arising out of
or relating to this Agreement. The parties hereto acknowledge that venue is
proper in Fort Bend County, Texas, for all legal actions or proceedings arising out
of or relating to this Agreement and waive the right to sue or be sued elsewhere.
Nothing in the Agreement shall be construed to walve the County’s sovereign

immunity.
FGRT BEND O 1“\ BRIDGEALL LIBRARIES LIMITED
}? ¥ 98 . }),é‘!z W
/[ Gilbert D. Jalépho, Jr. CPPB Authorized Agent- Signature

Purchasin ent )
lan Downie

Authorized Agent- Printed Name

Director, International Business Development
Title
1st November 2012

Date

AUDITOR’S CERTIFICATE

| hereby certify that funds in the amount of $ ‘1’0.. 060 are available to pay
the obligation of Fort Bend County within the forgoing,Ag ent. _

Robert Ed Sturdzvant County Auditor
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EXHIBIT A



Monique Franklin

Adult Coliection Development Coordinator

Fort Bend County Libraries

1001 Goifview Drive
Richmond, TX 77469

October 24, 2012

Dear Monigue,

Offer for subscription to the collectionHQ Service

We, Bridgeall Libraries Limited, a company registered under the Companies Acts (company
number SC297736) and having our registered office at 161 St Vincent Street, Glasgow G2
5NJ, and having a place of business at 1 Ainslie Road, Hillington Park Glasgow, G52 4RU,
have pleasure in offering to provide you, the addressee named above, with the under noted
Service subject to the terms and conditions attached to this Offer letter.

Service: Provision, over a web interface, of a subscription based, hosted software
application called collectionHQ, using data supplied to us by you in
accordance with the service description, details of which are contained
in the "User Guide” document which is available upon request.

Set Up: Implementation & Initial Training

Commencement Date:

4 weeks from date of order

The costs associated with the provision of the above Service are as follows:

Subscription Period:

l 1 Year Option

Subscription Fee:

US$ 32,500 per annum®
*held at FY 11/12 price until November 30" 2012

Set Up Fee

] US$ 7,500 fixed cost for Implementation and Initial Training.

Subscription Period:

! 3 Year Option

Subscription Fee:

US$ 29,250 per annum (Includes 10% discount
subscripfion)*

*valid and based upon FY 11/12 price November 30" 2012

off of annual

Set Up Fee US$ 7,500 fixed cost for Implementation and Initial Training.

Designated Libraries: 10

Permitted Users: 20

Minimum Hardware and |® AD Internet browser (Interet Explorer 6.0 or above, Mozilla Firefox
Software Requirements: 1.5 or above)

e A connection from your internal network to the Internet with a
minimum nominal speed of 8Mbps
e« Qutbound FTP Access

Website:

Our website located at www.collectionhg.com (or such other domain
name as we may from time to time specify) from which the Service is to
be provided.

Designated Contact(s):

Monique Franklin - Adult Collection Development Coordinator




To be paid by either by check or direct transfer.
Checks should be made payable to Bridgeall Libraries Limited and remitted to

Bridgeall Libraries Limited
Hillington Park Innovation Centre
1 Ainslie Road

Glasgow

Renfrewshire

G52 4RU, UK

Direct transfer to the following account:

Acc Name: Bridgeall Libraries Limited

Bank: Bank of Scotland, 167-201 Argyle Street, Glasgow G2
Sort Code: 80-11-80 L 9 oes
Account No: 06053267

BIC: BOFS GB210089,

IBAN: GB04 BOFS 8011 8006 0532 67

Any future changes to the account bank details will be nofified in advance in writing.
’Thi§ Offer should be read in conjunction with our Standard Terms and Conditions attached
and is open for acceptance until November 30" 2012 failing which it will lapse. If you wish u;

accept this Offer, please confirm your acceptance by responding via email to
prendan.pearce@collectionhg.com

Yours faithfully

Brendan Pearce
gusiness Development Manager

For and on behalf of Bridgeall Libraries Limited



STANDARD TERMS AND CONDITIONS FOR THE SERVICE

1. Definitions
Term Meaning
the “Offer” The offer letter, offering you the collectionHQ

service.

the “Agreement”

The Offer together with these Terms and
Conditions

raeferences to “You” or “Your”

The person or arganization which has
accepted the Offer and thereby agreed to
receive the Service

references to “We”, “Our” or “Us”

Bridgeall Libraries Limited

the “Software”

The then current and core version of our
proprietary software application
collectionHQ, which both provides the
Service on our website and enables you 1o
use the Service. The core Software does not
include the optlonal Modules.

the “Service”

Provision, over a web interface, of our
subscription based, hosted Software, using
data supplied to us by you in accordance
with the service description as detailed in the
User Guide document <{available upon
request)

the *Commencement Date”

The date this Agreement and the Service is
deemed to have commenced.

the “Subscription Period”

The initial term of this Agreement

the “Subscription Fee”

The annual subscription charge, effective
from the Commencament Date, to be paid
by You to Us for the provision of the Service.

the *Designated Libraries”

The maximum number of libraries authorized
to use the Service

the “Permitted Users”

The maximum number of concurrent
authorized users that may use the service.

the “Renewal”

A twelve month extension of the period for
which the Service will be provided,
commencing at the end of the Subscription
Period, and on cvery subsequent




2.1

2.2

31

3.2

4.2

4.3

anniversary thereafter.

the “Renewal Date” The date the annual Renewal commences

the “Modules” Optional packages of extra-functionality
software, which enhance the Software
further, and which are not covered by the
Subscription Fee.

The “Designated Contacts” The email addresses to which all notices
under this agreement will be addressed.

References to Clauses are to clauses of this Agreement. Terms defined in the Offer
shall have the same meaning in these terms and conditions.

Reagistration/Duration

payment of the Subscription Fee will constitute acceptance by you of these Terms
and Conditions.

We shall provide the Service to you upon the terms of the Agreement. This
Agreement (and the Service provided) shall commence on the Commencement Date
and be subject to Clauses 11 and 12.

Equipment and Internet Connection

We shall provide the Service to you using the Internet. You are responsible for
providing an adequate connection to the Internet with a minimum connection speed
not less than that specified in the Offer.

You are responsible for obtaining and maintaining all equipment, hardware, third party
software, peripherals and any and all other communications faciliies and equipment
which may be required from time to time to access and use the Service (and of at
least the minimum hardware/software specification as set out in the Offer) and for
paying all charges incurred in relation to the use of these.

Data Supply

You agree that in order for us to provide the Service you shall attach an adapter
software program to your computer systems, or utilize some other suitable and
reliable data extraction mechanism, to extract, collect and convey data to be used for
the Service to our computer systems. Once such data is received by our systems our
Software can provide the Service to you and your Permitted Users.

Consequently you hereby grant to us a non-exclusive licence to use the data supplied
by your computer systems to ours for the term of this Agreement, for purposes
including but not limited to the following:-

(a) providing the Service:
(b} providing any future enhancements to the Software or Modules;
(c) our own internal records; and

(d) allowing an Internet Services Provider appointed by us to access such data to
the extent necessary to allow such Internet Services Provider 1o host the
Software.

To provide an effective Service to you, it is important to ensure the reliability and
integrity of data supplied. Accordingly, you warrant that the data supplied:



4.4

5.2

(a) does not infringe the rights of any third parties, including without limitation
copyright owned by third parties;

(b) complies with all applicable laws and regulations; and
(c) will be accurate and will be updated on at least a monthly basis.

For the avoidance of doubt, uniess you comply with the terms of this clause 4 we
shail have no obligation to provide the Service.

Availability of Senvic

We will use commercially reasonable efforis to achieve the Service Targets set out in
Appendix 1. However, whilst we will do what we reasonably can to ensure the
availability of the Service at all imes, we cannot and do not offer a continuous or
uninterrupted service and no warranty is given in this respect. You acknowledge that
certain aspects of the Service are dependent upon third parties and upon your
computers supplying us with data. Without prejudice to this generality, we may at any
time at our discretion:

(a) temporarily suspend or restrict access to the Service for the purposes of
repair, modification, maintenance or improvement or the implementation of
new facilities or perfoermance of back-up or data archival; or

(b) give instructions to you regarding the use of the Service which in our
reasonable opinion are necessary in the interests of security or to maintain or
improve the quality of the Service to you. You will use your best endeavours
to comply with such instructions and, while they are in force, such instructions
will be deemed to form part of this Agreement.

However, where reasonably possible, we shall give notice of any suspension,
undertake system maintenance activity out of your normal working hours (assuming
these are 9am untit 5pm Manday - Friday) and will restore the Service as soon as
reasonably practicable after any such suspension.

You shall:

(a) grant us (or our employees and/or agents) access to your premises during
normal business hours and we and our employees andfor agents shall
adhere fo your policies and procedures in relation to health and safety and
security at all times;

(b} use reasonable endeavours o provide decisiens, information or assistance to
us on our request in sufficient time and detail for us to provide the Service;
and

(©) prepare the equipmenl, hardware, third party software, infrastructure and

environment in accordance with clause 3.2 and generally as required by us
and to have access as provided for in (a) and (b) above

in order for us to provide the Service in accordance wilh the Agreement. For the

avoidance of doubt if you do not comply with clause 5, we shall have no obligation to
provide the Service.

Changes to Service

We reserve the right to enhance or otherwise change the Service or the Software
from time to time in order to improve the Service or Software we offer You.

Use of Service



7.1

7.2

7.3

7.4

7.5

7.6

7.7

Subject to your payment of the Subscription Fee as set out in the Offer, we grant to
you a non-exclusive, non-transferable right to access the Service for the duration of
this Agreement for the sole purpose of using the Service in relation to stock
performance management for the Designated Libraries.

You are permitted to print and download reports from the website for your own use
provided that no documents, information or related graphics on the website are
modified in any way and no graphics on the website are used separately from
accompanying text and provided you otherwise comply with the terms of this
Agreement.

Unless otherwise stated by us on the website, the copyright and other intellectual
property rights in all material on the website and the Software are owned by us or our
licensors. Any use of reports from the website other than in accordance with Clause
7.2 above is prohibited.

Subject to Clause 7.2, no part of the website may be reproduced or stored in any
other website or included in any public or private electronic retrieval system or service
without our prior written permission. Such permission shall not be unreasonably
withheld.

Upen acceptance of the Offer and subject to payment of the Subscription Fee, we
shall provide you with the usernames and passwords authorising use of the website
for the Permitted Users specified in the Offer. You may issue these to Permitted
Users who are your employees, or such other types of users as are agreed by us on
the basis that each username and password pair is allocated to a single user only and
only such users who have been allocated with a username and password by you are
entitled to use the Service. You agree that you shall not disclose information in
relation to the Software or provide any access whatsoever to any third party which is
not a Permitted User.

Additional pairs of usernames and passwords may be issued by us at our option upon
your request and we shall have the right to make an additional charge for these
additional pairs or vary monthly fees as a result of these additional users accordingly
at our sole discretion. Any use made of the Software and Service by anyone other
than Permitted Users shall be deemed unauthorized use.

You may not, and you shall procure undertakings from Permitted Users that they shall
not:

(a) copy the Software for any purpose whatsoever other than normal automatic
copying by your computer of the Software for the sole purposes of enabling
you and your Permitted Users to use the Service on the website;

(b) use the Service or Software or any part of them on equipment of a type,
category or for additional users or libraries other than as permitted by this
Agreement;

(© modify, alter, loan, disfribute, rent, assign, sub-license, transfer or otherwise
provide (whether electronically or otherwise) access to the website, or the
Software utilised by the website or any copy or part of it to anyone else or
make the website or the Software utilized by it avallable for use by others in
any time sharing, service bureau or similar arrangement or otherwise;

(d) except as permitted by applicable law, reverse engineer, disassemble,
reverse translate or in any way decode the website or the Software or any
copy or part of them in order to derive any source code or other information.
You agree that the website and Software contains valuable trade secrets and
confidential information owned by us including but not limited to the
functionality, appearance and content of the website and Software screens,



7.8

8.2

10.

10.1

11.

1.3

the method and pattern of user interaction with the website and Software and
the content of the website. The Software source code and such valuable
trade secrets and confidential information are not licensed to you under this
Agreement and must not be disclosed to any third pariy.

All right, titte and interest including but not limited to copyrights and other intellectual
property rights of any nature in the website and the Software and resulting out of the
delivery of the Service are owned exclusively by us and you acquire no title or interest
in the same other than the right to use the website and the Software and receive the
Service in accordance with this Agreement.

Support and Training

We shall provide you with access to a support helpdesk in respect of the Service
between the hours of 9.00 am and 5.00 pm, Menday to Friday (excluding Scottish
public holidays) in accordance with our then current support procedures as amended
or updated by us from time to time. The support helpdesk facility should be accessed
by email to ensure all incidents are logged by our Support Ticketing System.

On-site support shall not be provided by us as part of the Service, but may be
provided at our sole option where we deem it necessary and/or where we are unable
to resolve queries remotely. Upon mutual agreement, we shall be entitled to provide
you with on-site support whereby we will charge our standard daily rates from time to
time (prorated if appropriate), and you shall pay all reasonable travel and other costs
and expenses incusred by us in relation thereto.

We shall provide such initial training regarding use of the Software and Service as we
deem appropriate including without limitation by way of the provision of
documentation relative to the Software and the Service. If you wish additional training
throughout the Subscription Period, this shall be the subject of separate agreement
between you and us.

Escrow Agreement

In accepting the Offer, you are agreeing to subscribe to a service (the Service) based
upon payment of an annual subscription fee (the Subscription Fee). As such, no
Escrow arrangements are applicable in relation to this Agreement.

Consultancy Services

We do not need to provide you with additional chargeable Consuitancy Services for
you to be able to fully use the Service. However, if you would like us {0 provide
additional services for you then these can be discussed on a case-by-case basis and
quotations will be prepared as appropriate.

Payment

In consideration of the provision of the Service by us, you shall pay the Subscription
Fee specified in the Offer. Payment is due annually in advance for the Service to be
provided in that year and we shall invoice you accordingly.

Payment shall be by direct transfer, to the account specified in the Offer within 30
days of the date of invoice.

The Software may be upgraded by us from time to time, offering new functionality or
features, and you must accept such changes 10 the Software as and when they are
released by us. There shall be no increase to the Subscription Fee for such new
functionality or features. However, software Modules may be offered to you from time
to time which you may choose to subscribe to at extra cost to the Subscription Fee,
effective from the date you are granted access to such new Modules, However, you
will have the option not to subscribe to such new Modules.



1.5
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12.
124

12.2

12.3

12.4

12.5

12.6

13.

All sums in the Offer are exclusive of sales taxes and duties which will be payable if
applicable in addition. We reserve the right to increase subsequent subscription fees.

Without prejudice to any other right or remedy which we may have, we shall be
entitled to charge interest (both before and after judgement) on a daily basis on all
sums overdue at the greater of (i) the highest rate permitted by applicable law, or (i) a
rate of 1% per month from the date such sums became due untii paid in full. You will
also be liable for all reasonable costs and expenses incurred by us in collecting
overdue sums.

In addition to the above, and again without prejudice to our other rights hereunder and
in law, should you fail to make any payment when due under this Agreement, we shall
have the right by notice in writing to suspend the Service and any and all other
services being performed by us without liability until the defauit is made good.
Termination

We may terminate the Service forthwith at any time by notice with immediate effect to
you if you:

(a) use, or permit use of, the website, Service or the Software otherwise than in
accordance with this Agreement; or

{b) fail to pay any sum rightly due hereunder within 30 days of the due date

You may terminate the Service

(a) at the end of the Subscription Peried, or on the Renewal Date thereafter, by

providing Bridgeall Libraries Ltd. With 3 months notice in writing: or

{b) if. 3 months prior to the Renewal Date, we inform you of an increase to your

Subscription Fee for the Renewal which you find unacceptable, you have the
option not to renew your Subscription at the end of the current Subscription
Period. However, should we, at any point during this period, agree to revert to
the current Subscription Fee then you must agree to a Renewal.

No refunds will be paid for termination unless you terminate under Clause 12.2, and
termination is during a payment period for which you have already paid, in which case
we will refund a pro rata amount to reflect the unexpired portion of the period for
which you have pre-paid.

Termination of this Agreement shall not affect the accrued rights and liabilities of the
parties arising in any way out of this Agreemenl. Clauses which due to their nature
are due to be performed or observed following termination including but not limited to
Clauses 7.8, 11, 12, 13, 14, 15, 16 and 17 shall survive termination of this Agreement
and shall remain in force and effect.

On termination or expiry of this Agreement, you shall destroy any downloaded or
printed extracts from the website and completely purge any copies of the Software
from all of your systems subject always to you retaining your collection management
audit trail, all 1o your satisfaction for which you seek agreement from us.

in regards to multiyear agreements, if the subscription was terminated before the end

of the period set forth in this agreement, then the discount applied for previous
periods would be payable.

Compliance with Laws



14.

156.

16.

17.

18.
18.1

You will comply with all applicable laws and regulations in respect of your use of the
Service including but not limited to data protection and privacy laws and regulations.
We reserve the right to remove from our systems/records any material, content or
data which we reasonably believe may lead to a third party claim against us. You will
fully and effectively indemnify us in relation to any negligent breach of the terms by
you of this Clause 13.

D Protectio iv.

By subscribing for the Service, you consent to our retention, use and disclosure of
your details solely for the purposes of delivering the Service to you. You are
responsible for advising your employees and other users and your customers about
how we use information provided to us, and for procuring any necessary consents.

Intentionally Left Blank

Availabili

Whilst we will use our commercial reasonable endeavours to ensure that the Service
will be available to you (subject to Clause 5), and that data will be held securely and

appropriately backed up, no warranties are given in this regard and we specifically do
not represent or warrant that:

(a) the Service will be uninterrupted or error free and you acknowledge and
agree that the existence of such errors and/or the occurrence of interruptions
shall not constitute a breach of this Agreement; or

(b} defects oul with our control in the Service will be corrected.

We are not responsible for being blocked by ISPs, firewalls, roulers andfor software,

devices or equipment of a similar nature over which we have no control where this
impacts on the provision of the Service.

Passwords and Security

You shall be responsible for ensuring that any and all usernames and passwords
provided to you and/or your employees, agents or other authorised representatives
for the purposes of accessing the Service are kept secure and disclosed only fo your
authorised representatives who have a need to know such usemames and
passwords. Without prejudice to the foregoing, you shall ensure that the Service is
not used by or on behalf of any person, other than you or any of your employees,
agents or other authorised representatives or Permitted Users, who are not
authorised to do so. You are entirely responsible for any and all activities that occur
in accessing and using the Scrvice using passwords issued to you or your Permitted
Users. You shall immediately notify us of any unauthorised use of the Service using
your passwords or any other breach of security but to avoid any doubt, we are not

liable to you or anyone else for any loss or damage arising from your failure to comply
with the above.

Confidentiality

In the course of the performance of its obligations and exercise of its rights under this
Agreement, the Parlies both agree that each may acquire information andfor
proprietary materials from the other, which information is not generally known in the
relevant trade or industry of either parly or third parties with which either party
conducts or may conduct business. As used in this Agreement, “Confidential
Information” means all non-public information disclosed by one party or its agents
(the “Disclosing Party”) o the other party (the “Receiving Party”) that is designated as
confidential or that, given the nature of the information or the circumstances
surrounding its disclosure, reasonably should be considered as confidential.
Confidential Information includes, but is not limited to, (i) non-public information
relating to the Disclosing Party's technology, customers, business plans, promotional
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and marketing materials, statistics, technical information, finances and other business
affairs, (i) third-party information that the Disclosing Party is obligated to keep
confidential, and {iii) the contents and provisions contained in this Agreement.

Any information provided by us that is Confidential will be clearly labelled as
“Gonfidential” at the time it is provided. For the avoidance of doubt, we shall not use
any of your data in presentation materials (unless the data has been fully
anonymised) without your prior written consent.

The Receiving Party shall protect the Confidential Information by using the same
degree of care, but no less than a reasonable degree of care, 1o prevent the
unauthorized use, dissemination, or publication of the Confidential Information as The
Receiving Party uses to protect its own confidential information of like nature. The
Receiving Party shall restrict disclosure of Confidential Information to its employees,
agents and assigns with a need to know and shall advise them of the requirements of
this Agreement.

Confidential Information does not include any information that: (i) is or becomes
publicly available without breach of this Agreement, (ii) can be shown by
documentation to have been known to the Receiving Party at the time of its receipt
from the Disclosing Party, (ili) is received from a third party who did not acquire or
disclose such information by a wrongful or tortious act, or (iv) can be shown by
documentation to have been independently developed by the Receiving Party without
reference to any Confidential Information.

The Receiving Party may use Confidential Information only in pursuance of its
business relationship with the Disclosing Party. Except as expressly provided in this
Agreement, the Receiving Party will not disclose Confidential Information to anyone
without the Disclosing Party's prior written consent. The Receiving Party will take all
reasonable measures to avoid disclosure, dissemination or unauthorized use of
Confidential Information, including, at a minimum, those measures it takes to protect
its own confidential information of a similar nature.

The Receiving Party will restrict the possession, knowledge and use of Confidential
information to its employees, agents and assigns (collectively, “Personnel”) who (i)
have a need to know Confidential Information in connection with the parties’ business
relationship, and (i) when requested by the Disclosing Party on a case by case basis,
have executed written agreements obligating them to protect the Confidential
information.

The Receiving Party may disciose Confidential Information as required to comply with
binding orders of governmental entities that have jurisdiction over it. provided that the
Receiving Party: (i) gives the Disclosing Party reasonable written notice to allow the
Disclosing Party to seek a protective arder or other appropriate remedy, (i) discloses
only such information as is required by the governmental entity, and (iii) uses
commercially reasonable efforts to obtain confidential treatment for any Confidential
Information so disclosed.

All Confidential Information will remain the exclusive property of the Disclosing Party.
The Disclosing Party's disclosure of Confidential Information will not constitute an
express or implied grant to the Receiving Party of any rights to or under the
Disclosing Party's patents, copyrights, trade secrets, or trademarks or other
intellectual property rights.

The Receiving Party will notify the Disclosing Party immediately upon discovery of
any unauthorized use or disclosure of Confidential Information or any other breach of
this Agreement by Receiving Party. The Receiving Party will cooperate with the
Disclosing Party in every reasonable way to help the Disclosing Party regain
possession of such Confidential information and prevent ts further unauthorized use.

The Receiving Party will return or destroy all tangible materials embodying
Confidential Information (in any form and including, without limitation, all summaries,
copies and excerpts of Confidential Information) promptly following the Disclosing
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Party's written request. At the Disclosing Party’s option, the Receiving Party will
provide written certification of its compliance with this Section.

Ligbili
Neither party excludes or limits liability to the other for death or personal injury caused
by its negligence.

In no event shall either party be liable to the other for;  (a) loss of use, profits,
business, revenue or goodwill, (b) loss of data; (c) loss of savings (whether
anticipated or otherwise), and/or (d) indirect, special, punitive, incidental, exemplary,
or consequential loss or damages of any kind arising out of or relating to the Services
provided under this Agreement even if such party has been advised of the possibllity
of such damages.

We warrant that:

(a) we have the right to license all rights in and to the Software to you, and that
the Software supplied by us under this Agreement does not infringe the U.S.
intellectual property rights of any third party; and

(b) at the Commencement Date, and for the duration of the Agreement, the
Service will perform in substantial accordance with the User Guide as set out
in the User Guide document. However, you accept that improvements and
enhancements 1o the Service during the Subscription Period may significantly
change the User Guide. The sole remedy for breach of the warranty under
this clause 19.3(b) shall be cormection of Defects by us within a reasonable
time from notification by you of the Defect that constitutes such breach. For
the purposes of this clause, a “Defect” is an error in the Software or website
that causes the Service o fail to operate substantially in accordance with
User Guide document.

The sole remedy for a breach of the warranty given in clause 19.3(a) is that we shall
defend, hold harmiess and indemnify you against all loss, damage, claims, liabilifies,
fees, costs and expenses arising out of any action brought against you based on a
claim that the Service infringes any U.S. intellectual property right of any third party,
provided that:

(a) we shall be notified promptly in writing of any such claim;

(b) you shall make no admission or settlement of such claim without our prior written
consent;

(c) we shall have sole control of the defense and any negotiations for compromise;
(d) you shall provide, at our expense, such assislance as we reasonably require.

THE WARRANTIES IN CLAUSE 19.3 ARE IN LIEU OF ALL OTHER EXPRESS OR
IMPLIED WARRANTIES OR CONDITIONS, AND WE MAKE NO OTHER
WARRANTIES, EXPRESS OR IMPLIED, BY STATUTE OR OTHERWISE,
REGARDING THE SERVICES, SOFTWARE, TECHNOLOGY, INTELLECTUAL
PROPERTY, MATERIALS, INFORMATION OR OTHER ITEMS PROVIDED OR
MADE AVAILABLE UNDER THIS AGREEMENT, AND HEREBY DISCLAIM ALL
IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

QOUR TOTAL LIABILITY UNDER THIS AGREEMENT REGARDLESS OF THE FORM
OF ACTION, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE),
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STRICT LIABILITY, OR OTHERWISE, SHALL NOT EXCEED A SUM EQUAL TO
ONE YEAR'S SUBSCRIPTION FEE.

We shall not be liable if you are unable to access the Service or incur problems or
loss when using the Service because of any corruption, abuse or incorrect use of the
website or usernames and passwords or contravention of the terms of this Agreement
(including any use of the Service with equipment or other software which is
incompatible) and/ or because of any variation or modification to the website or
Software which is unauthorized by us, and/or where the website or Software has
been used in contravention of the terms of this Agreement and/or in contravention of
the website terms and conditions and/or where the failure is due to factors external to
the website and Software including but not limited to damage or environmental
conditions and/or failures in other equipment or software and/or where the failure is
due to incorrect, inaccurate, out of date or corrupted data supplied by you.

Any delays caused by you shall be added to any estimated timescales for provision of
the Service.

We shall effedt and maintain with a reputable insurance company professional
indemnity insurance in an amount not less than $1 million.

We shall hold employer’s liability insurance in respect of our staff in accordance with
any legal requirement for the time being in force.

We shall produce to you, on reasonable prior request, copies of the insurance
policies referred to in this clause or a broker’s verification of insurance to demonstrate
that the appropriate cover is in place, together with receipis or other evidence of
payment of the latest premiums due under those policies.

Dispute Resolution

Each party shall use commercially reasonable efforts to resolve any disputes arising
under this Agreement in good faith as soon as practicable. If any dispute cannot be
resolved to the reasonable satisfaction of the parties within ten (10) days after the
dispute arose, either party may elect to escalate the dispute to a representative
executive of each party.

If such executives cannot resolve such dispute to their mutual satisfaction within thirty
(30) additional days, or such other period of time as mutually agreed upon by such
executives, then the parties agree to try in good faith to settle the dispute by
mediation administered by the American Arbitration Association (*AAA") under its
Commercial Mediation Procedures. Prior to resorting to arbitration, each party
agrees that it will attend no less than one full day of mediation conducted by the
mediator.

If the parties are unable to settle the dispute by mediation within 45 days after the
parties resort o mediation under this Section, then the dispute shall be promptly
submitted to binding arbitration in Chicago, IL in accordance with the Commercial
Arbitration Rules of the AAA before a single neutral arbitrator and judgment on the
award rendered by the arbitrator may be entered in any court having competent
jurisdiction. Except as expressly set forth herein, (i) neither party may proceed to
arbitration without having escalated the dispute in accordance with this clause 20,
and (if) all disputes not resolved via negotiation (mediated or otherwise) of the parties
in accordance with this clause 20 shall be resolved by binding arbitration.

Notwithstanding the foregoing, in the event of a violation of (a) a Parly's proprietary or
confidentiality rights under clause 7, or (b) a parly's proprielary or confidentiality rights
under clause 18, nothing in this Section shall prohibit either party from immediately
applying to a court of competent jurisdiction for a temporary restraining order,
preliminary or permanent injunction, or other similar equitable relief. THE PARTIES
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EXPRESSLY WAIVE THEIR RIGHT TO TRIAL BY JURY FOR ANY ACTION OR
PROCEEDING BROUGHT IN RELATION TO THIS AGREEMENT.

gen era]

This Agreement constitutes the entire agreement between you and us relating to the
use of the Service, the website and the Software and supersedes all other
agreements or understandings between us and you.

If any provision in this Agreement is deemed to be illegal or unenforceable the rest of
the provisions will remain in full force and effect.

Waiver of any breach or failure to enforce any term of this Agreement will not be
deemed a waiver of any breach or right to enforce which may thereafter occur. No
waiver may be valid against any party hereto unless made in writing and signed by
the party against whom enforcement of such waiver is sought and then only to the
extent expressly specified therein.

Neither party will be fiable for any feilure or delay in performing its obligations, in
terms of this agreement, due to circumstances beyond its reasonable control

You may not assign this Agreement, in whole or in part, fo any third party without our
prior written consent.

We are your independent contractor, and are not your employee or agent. Nothing in
this Agreement shall render or be construed to make us (including any of our agents,
employees or subcontractors) your partners, joint venturers, employees or agents.

Each party acknowledges that it is entering into this Agreement solely on the basis of
the agreements and representations contained in this Agreement, and that it has not
relied upon any representations, warranties, promises, or inducements of any kind,
whether oral or written, and from any source, other than those that are expressly
contained within this Agreement. Each party acknowledges that it is a sophisticated
business entity and that in entering into this Agreement it has had the opportunity to
consult with counsel of its choosing.

Notices to be given by us under this Agreement shall be in writing and may be given
by email or otherwise at our discretion and sent to the Designated Contacts within
your organization as stated on the offer. Nofices by you must be given in writing and
sent by either (a) post addressed to us at our address at 1 Ainslie Road, Hillington
Park Glasgow, G52 4RU as stated on the Offer or (b) by email to
contact@collectionhg.com or to such other address as we may notify to you from time
to time;

This Agreement shall be governed by, subject to and interpreted in accordance with
the laws of the State of lllinois, as though entered into and performed in lllinois.



Appendix 1

Service Targets

Availability

The collectionHQ service will be available 80% of the time 09.00
to 17.00 (your local time) Monday to Friday

Service Incidents

The collectionHQ Support Team will seek to provide an initial
response within 24 hours and a follow up within a maximum 438
hours to service incidents and thereafter regularly updated until
a resolution is reached. All incidents must be raised initially via
our Helpdesk by email to support@coliectionHQ.com

Non-Critical Enguiries

The collectionHQ Support Team will respond to non-critical
enquiries within 3 days, deliver an answer within 10 days, and
update status every 5 days. A non-critical inquiry is defined as
a request for information that has no impact on the service
quality if not answered or acted upon promptly.
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date. insight. solutions,

Monique Franklin

Adult Collection Development Coordinator
Fort Bend County Libraries

1001 Golfview Drive

Richmond, TX 77468

10/3/20186

Dear Monique,

Extension Offer to your subscription to the collectionHQ Service

We, Bridgeall Libraries Limited, a company registered under the Companies Acts (company
. number 8C297736) and having our registered office and place of business at 1 Ainslie Road,
Hillington Park Glasgow, G52 4RU, have pleasure in offering to provide you, the addressee
named above, with the under noted Service subject to the terms and conditions for your initial
subscription (available upon request).

Service: Provision, over a web interface, of a subscription based, hosted
software application called collectionHQ, using data supplied to us
by you in accordance with the service description, details of which
are contained in the “Service Description” document which is
available upon request.

The costs associated with the provision of the above Service are as follows:

Subscription Period: 3 Years starting 2/14/2017 thru 2/14/2020

Subscription Fee: US $31,824 per annum (payable annually)
(Includes 10% discount off List Price: $35,360)

Annual Cost:
(Year 1) 2/14/2017 thru 2/14/2018 - $31,824

(8 year agreenient (Year 2) 2/14/2018 thru 2/14/2019 - $31.824
(Year 3) 2/14/2019 thru 2/14/2020 - $31.824

Designated Libraries: 10

Permitted Users: 20

Minimum Hardware and e« An Internet browser (Internet Explorer 6.0 cr above, Mozilla
Software Requirements: Firefox 1.5 or above)

e A connection from your internal network to the Internet with a
minimum nominal speed of 8Mbps
s Qutbound FTP Access

Website: Our website located at www.collectionhg.com (or such other
: domain name as we may from time to time specify) from which the
Service is to be provided.

Designated Contact(s): ) ]
mfranklin@fortbend.lib.tx.us




An invoice will be provided and is to be paid by either by check or direct transfer. Direct transfer
to the following account:

Acc Name: Bridgeall Libraries Limited

Bank: Bank of Scotland, 167-201 Argyle Street, Glasgow G2 8BU
Sort Code: 80-11-80

Account No: 12189880

BIC: BOFS GB210089,

[BAN: GB04 BOFS 8011 8012 1998 90

Checks should be made payable to Bridgeali Libraries Limited and remitted fo

Bridgeall Libraries Limited

Hillington Park Innovation Centre

1 Ainslie Road,

Glasgow

Renfrewshire

G52 4RU, UK

Any future changes to the account bank details will be notified in advance in writing.

*This Offer should be read in conjunction with our Standard Terms and Conditions attached.

If the subscription is terminated before the end of the period set forth in this agreement,
then the discount applied for previous periods will be payable.

If you wish to accept this Offer, please confirm your acceptance by responding via email to
roberto.rodriguez@collectionhg.com. Although not required you can also provide a signature as
acceptance of this offer.

Best Regards,

Roberto Rodriguez
Account Manager
Far and on behalf of Bridgeall Libraries Limited

Acceptance on Fort Bend County Libraries behalf

Printed Name Date

Signature



STANDARD TERMS AND CONDITIONS FOR THE SERVICE

1.

Defi

tions
Term Meaning
the “Offer” The offer letter, offering you the collectionHQ

service.

the “Agreement”

The Offer together with these Terms and
Conditions .

references to “You” or “Your”

The person or organization which has
accepted the Offer and thereby agreed to
receive the Service

references to “We”, “Our” or “Us”

Bridgeall Libraries Limited

the “Software”

The then current and core version of our
proprietary software application
collectionHQ, which both provides the
Service on our website and enables you to
use the Service. The core Software does not
include the optional Modules.

the “Service”

Provision, over a web interface, of our
subscription based, hosted Software, using
data supplied to us by you in accordance
with the service description as detailed in the
User Guide document (available upon
reguest)

the “Commencement Date”

The date this Agreement and the Service Is
deemed to have commenced.

the “Subscription Period”

The initial term of this Agreement

the “Subscription Fee”

The annual subscription charge, effective
from the Commencement Date, to be paid
by You to Us for the provision of the Service.

the “Designated Libraries”

The maximum number of libraries authorized
to use the Service

the “Permitted Users”

The maximum number of concurrent
authorized users that may use the service.

the “Renewal”

A twelve month extension of the period for
which the Service will be provided,
commencing at the end of the Subscription
Pericd, and on every subseguent
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anniversary thereafter.

the “Renewal Date” The date the annual Renewal commences

the “Modules” Optional packages of extra-functionality
software, which enhance the Software
further, and which are not covered by the
Subscription Fee.

The “Designated Contacts” The email addresses to which alf notices
under this agreement will be addressed.

References to Clauses are to clauses of this Agreement. Terms defined in the Offer
shall have the same meaning in these terms and conditicns.

Registration/Duration

Payment of the Subscription Fee will constitute acceptance by you of these Terms
and Conditions.

We shall provide the Service to you upon the terms of the Agreement. This
Agreement (and the Service provided) shall commence on the Commencement Date
and, always subject to Clauses 11 and 12, shall be renewed automatically for a
period of 12 months, commencing at the end of the Subscription Period, and on each
anniversary thereafter.

Equipment and Internet Connection

We shall provide the Service to you using the Internet. You are responsible for
providing an adequate connection to the Internet with a minimum connection speed
not less than that specified in the Offer.

You are responsible for obtaining and maintaining all equipment, hardware, third party
software, peripherals and any and all other communications facilities and equipment
which may be required from time to time to access and use the Service (and of at
least the minimum hardware/software specification as set out in the Offer) and for
paying all charges incurred in relation to the use of these,

Data Suppl

You agree that in order for us to provide the Service you shall attach an adapter
software program to your computer systems, or utilize some other suitable and
reliable data extraction mechanism, to extract, collect and convey data to be used for
the Service to our computer systems. Once such data is received by our systems our
Software can provide the Service to you and your Permitted Users.

Consequently ycu hereby grant to us a non-exclusive licence to use the data supplied
by your computer systems to ours for the term of this Agreement, for purposes
including but not limited to the following:-

(a) providing the Service;

(b) providing any future enhancements to the Software or Modules;
{c) our own internal records; and
(d) allowing an Internet Services Provider appointed by us to access such data to

the extent necessary to allow such Internet Services Provider to host the
Software,



4.3

4.4

52

6.1

To provide an effective Service to you, it is important to ensure the reliability and
integrity of data supplied. Accordingly, you warrant that the data supplied:

(a) does not infringe the rights of any third parties, including without limitation
copyright owned by third parties;

(b) complies with all applicable laws and regulations; and

(c) will be accurate and will be updated on at least a monthly basis.

For the avoidance of doubt, unless you comply with the terms of this clause 4 we
shall have ne obligation to provide the Service.

Availability of Service
We will use commercially reasonable efforts to achieve the Service Targets set out in

* Appendix 1. However, whilst we will do what we reasonably can to ensure the

availability of the Service at all times, we cannot and do not offer a continuous or
uninterrupted service and no warranty is given in this respect. You acknowledge that
certain aspects of the Service are dependent upon third parties and upon your
computers supplying us with data. Without prejudice to this generality, we may at any
time at our discretion:

(a) temporarily suspend or restrict access to the Service for the purposes of
repair, modification, maintenance or improvement or the implementation of
new facilities or performance of back-up or data archival; or

(b) give instructions to you regarding the use of the Service which in our
reasonable opinion are necessary in the interests of security or to maintain or
improve the quality of the Service to you. You will use your best endeavours
to comply with such instructions and, while they are in force, such instructions
will be deemed to form part of this Agreement.

However, where reasonably possible, we shall give notice of any suspension,
undertake system maintenance activity out of your normal working hours (assuming
these are 9am until 5pm Monday - Friday) and will restore the Service as soon as
reasonably practicable after any such suspension.

You shall:

(a) grant us (or our employees and/or agents) access to your premises during
normal business hours and we and our employees and/or agents shall
adhere to your policies and procedures in relation to health and safety and
security at all times;

(b) use reasonable endeavours to provide decisions, information or assistance to
us on our request in sufficient time and detail for us to provide the Service;
and

(c) prepare the equipment, hardware, third party software, infrastructure and

environment in accordance with clause 3.2 and generally as required by us
and to have access as provided for in (a) and (b) abave

in order for us to provide the Service in accordance with the Agreement. For the
avoidance of doubt if you do not comply with clause 5, we shall have no obligation to
provide the Service. .

Chanages to Service

We reserve the right to enhance or otherwise change the Service or the Software
from time fo time in order to improve the Service or Software we offer You.
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Use of Service

Subject to your payment of the Subscription Fee as set out in the Offer, we grant to
you a non-exclusive, non-fransferable right to access the Service for the duration of
this Agreement for the sole purpcse of using the Service in relation to stock
performance management for the Designated Libraries.

You are permitted to print and downlead reports from the website for your own use
provided that no documents, information or related graphics on the website are
modified in any way and no graphics on the website are used separately from
accompanying text and provided you otherwise comply with the terms of this
Agreement.

Unless otherwise stated by us on the website, the copyright and other_intellectual . .

property rights in all material on the website and the Software are owned by us or our
licensors. Any use of reports from the website other than in accordance with Clause
7.2 ahove is prohibited.

Subject to Clause 7.2, no part of the website may be reproduced or stored in any
other website or included in any public or private electronic retrieval system or service
without our prior written permission. Such permission shall not be unreasonably
withheld.

Upon acceptance of the Offer and subject to payment of the Subscription Fee, we
shall provide you with the usernames and passwords authorising use of the website
for the Permitted Users specified in the Offer. You may issue these to Permitted
Users who are your employees, or such other types of users as are agreed by us on
the basis that each username and password pair is allocated to a single user only and
only such users who have been allccated with a username and password by you are
entitled to use the Service. You agree that you shall not disclose information in
relation to the Software or provide any access whatsoever to any third party which is
not a Permitted User.

Additional pairs of usernames and passwords may be issued by us at our option upon
your request and we shall have the right to make an additional charge for these
additional pairs or vary monthly fees as a result of these additional users accordingly
at our sole discretion. Any use made of the Software and Service by anyone other
than Permitted Users shall be deemed unauthorized use.

You may not, and you shall procure undertakings from Permitted Users that they shall
not:

(a) copy the Software for any purpose whatscever other than normal automatic
copying by your computer of the Software for the sole purposes of enabling
you and your Permitted Users fo use the Service on the website;

() use the Service or Software or any part of them on equipment of a type,
category or for additional users or libraries other than as permitted by this
Agreement;

(c) maodify, alter, loan, distribute, rent, assign, sub-license, transfer or otherwise
provide (whether electronicaily or otherwise) access to the website, or the
Software utilised by the website or any copy or part of it to anyone else or
make the website or the Software utilized by it available for use by others in
any time sharing, service bureau or similar arrangement or otherwise;

{d) except as permitted by applicable law, reverse engineer, disassemble,
reverse translate or in any way decode the website or the Software or any
copy or part of them in order to derive any source code or other information.
You agree that the website and Software contains valuable trade secrets and
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confidential information owned by us including but not limited to the
functionality, appearance and content of the website and Software screens,
the method and pattern of user interaction with the website and Software and
the content of the website. The Software source code and such valuable
trade secrets and confidential information are not licensed to you under this
Agreement and must not be disclosed fo any third party.

All right, title and interest including but not limited to copyrights and other intellectual
property rights of any nature in the website and the Scftware and resulting out of the
delivery of the Service are owned exclusively by us and you acquire no title or interest
in the same other than the right to use the website and the Software and receive the
Service in accordance with this Agreement.

Support and Training

We shall provide you with access to a support helpdesk in respect of the Service

between the hours of 9.00 am and 5.00 pm, Monday to Friday (excluding Scottish
public holidays) in accordance with our then current support procedures as amended
or updated by us from time to time. The support helpdesk facility should be accessed
by email to ensure all incidents are logged by our Support Ticketing System.

On-site support shall not be provided by us as part of the Service, but may be
provided at our sole option where we deem it necessary and/or where we are unable
to resolve queries remotely. Upon mutual agreement, we shall be entitled to provide
you with on-site support whereby we wili charge our standard daily rates from time to
time (prorated if appropriate), and you shall pay all reasonable travel and other costs
and expenses incurred by us in relation thereto.

We shall provide such initial training regarding use of the Software and Service as we
deem appropriate including without [imitation by way of the provision of
documentation relative to the Software and the Service. If you wish additional training
throughout the Subscription Period, this shall be the subject of separate agreement
between you and us.

Escrow Agreement

In accepting the Offer, you are agreeing to subscribe to a service (the Service) based
upon payment of an annual subscription fee (the Subscription Fee). As such, no
Escrow arrangements are applicable in relation to this Agreement.

Consultancy Services

We do not need to provide you with additional chargeable Consultancy Services for
you fo be able to fully use the Service. However, if you would like us to provide
additional services for you then these can be discussed on a case-by-case basis and
quotations will be prepared as appropriate,

Re-implementation for new library management systems.
If you change your library management system during your subscription to
collectionHQ, we will need to re-implement collectionHQ for you. The technical effort
relating to this is almost the same effort required for the initial implementation and you
have the choice of either

i. paying 50% of your list price Set Up Fee or

i. agreeing a 3 year extension to your existing subscripticn agreement
where the re-implementation fee will be waived.
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Payment

In consideration of the provision of the Service by us, you shall pay the Subscription
Fee specified in the Offer, Payment is due annually in advance for the Service to be
provided in that year and we shall invoice you accordingly.

Payment shall be by direct transfer, to the account specified in the Offer within 30
days of the date of invoice.

The Software may be upgraded by us from time to time, offering new functionality or
features, and you must accept such changes to the Software as and when they are
released by us. There shall be no increase to the Subscription Fee for such new

_functionality. or.features. However, software Modules may be offered. to you frem time

to timé which you may choose to subscribe to at extra cost to the Subscription Fee,
effective from the date you are granted access to such new Modules., However, you
will have the option not to subscribe to such new Modules.

All sums in the Offer are exclusive of sales taxes and duties which will be payable if
applicable in addition. We reserve the right to increase subsequent subscription fees.

Without prejudice to any other right or remedy which we may have, we shall be
entitled to charge interest (both before and after judgement) on a daily basis on all
sums overdue at the greater of (i) the highest rate permitted by applicable law, or (ii) a
rate of 1% per month from the date such sums became due until paid in full. You will
also be liable for all reasonable costs and expenses incurred by us in collecting
overdue sums.

In addition to the above, and again without prejudice to our other rights hereunder and
in law, should you fail to make any payment when due under this Agreement, we shall
have the right by notice in writing to suspend the Service and any and ali other
services being petformed by us without liability until the default is made good.
Termination

We may terminate the Service forthwith at any time by notice with immediate effect to
you if you:

(a) use, or permit use of, the website, Service or the Software otherwise than in
accordance with this Agreement; or

(b) fail to pay any sum rightly due hereunder within 30 days of the due date

You may terminate the Service

(=) at the end of the Subscription Period, or on the Renewal Date thereafter, by

providing Bridgeall Libraries Ltd. with at least 3 months notice in writing: or

(b) if, within 3 months prior to the Renewal Date, we inform you of an increase to

your Subscription Fee for the Renewal which you find unacceptable, you have
the option not to renew your Subscription at the end of the current Subscription
Period. However, should we, at any point during this period, agree to revert to
the current Subscription Fee then you must agree to a Renewal.

No refunds will be paid for termination unless you terminate under Clause 12.2, and
termination is during a payment period for which you have already paid, in which case
we will refund a pro rata amount to reflect the unexpired portion of the period for
which you have pre-paid.

Termination of this Agreement shall not affect the accrued rights and liabilities of the
parties arising in any way out of this Agreement. Clauses which due to their nature
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are due to be performed or observed following termination including but not limited to
Clauses 7.8, 11, 12, 13, 14, 16 and 17 shall survive termination of this Agreement
and shall remain in force and effect.

On termination or expiry of this Agreement, you shall destroy any downloaded or
printed extracts from the website and completely purge any copies of the Software
from all of your systems subject always to you retaining your collection management
audit trail, all to your satisfaction for which you seek agreement from us.

In regards to multiyear agreements, if the subscription was terminated before the end
of the period set forth in this agreement, then the discount applied for previous
periods would be payable.

Compliance with Laws

You will comply with all applicable laws and regulations in respect of your use of the
Service including but not limited to data protection and privacy laws and regulations.
We reserve the right to remove from our systemsfrecords any material, content or
data which we reasonably believe may lead to a third party claim against us. You will
fully and effectively indemnify us in relation to any negligent breach of the terms by
you of this Clause 13.

Data Protection and Priv

By subscribing for the Service, you consent to our retention, use and disclosure of
your details solely for the purposes of delivering the Service to you. You are
responsible for advising your employees and other users and your customers about
how we use information pravided to us, and for procuring any necessary consents.

This Section is intentionally blank.

Availability

Whilst we will use our commercial reasonable endeavours to ensure that the Service
will be available to you (subject to Clause 5), and that data will be held securely and
appropriately backed up, no warranties are given in this regard and we specifically do
not represent or warrant that:

(a) the Service will be uninterrupted or error free and you acknowledge and
agree that the existence of such errors and/or the occurrence of interruptions
shall not constitute a breach of this Agreement; or

() defects out with our control in the Service will be corrected.

We are not responsible for being blocked by ISPs, firewalls, routers and/or software,
devices or equipment of a similar nature over which we have no control where this
impacts on the provision of the Service.

Passwords and Security

You shall be responsible for ensuring that any and all usernames and passwords
provided to you and/or your employees, agents or other authorised representatives
for the purposes of accessing the Service are kept secure and disclosed only to your
authorised representatives who have a need to know such usernames and
passwords. Without prejudice to the foregoing, you shall ensure that the Service Is
not used by or on behalf of any person, other than you or any of your employees,
agents or other authorised representatives or Permitted Users, who are not
authorised to do so. You are entirely responsible for any and all activities that occur
in accessing and using the Service using passwords issued to you or your Permitted
Users. You shall immediately notify us of any unauthorised use of the Service using
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your passwords or any other breach of security but to avoid any doubt, we are not
liable to you or anyone else for any loss or damage arising from your failure to comply
with the above.

Confidentialit

In the course of the performance of its obligations and exercise of its rights under this
Agreement, the Parties both agree that each may acquire information and/or
proprietary materials from the other, which information is not generally known in the
relevant trade or industry of either party or third parties with which either party
conducts or may conduct business. As used in this Agreement, "Confidential
Information® means alf non-public information disclosed by one party or its agents
(the “Disclosing Party"} to the other party (the “Receiving Party”) that is designated as

__confidential _or _that, given_the nature of the information _or the _circumstances .

surrounding its disclosure, reasonably should be considered as confidential.
Confidential Information includes, but is not limited to, (i) non-public information
relating to the Disclosing Party's technology, customers, business plans, promoticnal
and marketing materials, statistics, technical information, finances and other business
affairs, (i) third-party information that the Disclosing Party is obligated to keep
confidential, and (iii) the contents and provisions contained in this Agreement.

Any information provided by us that is Confidential will be clearly labelled as
“Confidential” at the time it is provided. For the avoidance of doubt, we shall not use
any of your data in presentation materials (unless the data has been fully
anonymised) without your prior written consent.

The Receiving Party shall protect the Confidential Information by using the same
degree of care, but no less than a reasonable degree of care, to prevent the
unauthorized use, dissemination, or publication of the Confidential Information as The
Receiving Party uses to protect its own confidential information of like nature. The
Receiving Party shall restrict disclosure of Confidential Information to its employees,
agents and assigns with a need to know and shall advise them of the requirements of
this Agreement.

Confidential Information does not include any information that: (i) is or becomes
publicly available without breach of this Agreement, (i) can be shown by
documentation to have been known to the Receiving Party at the time of its receipt
from the Disclosing Party, (iii} is received from a third party who did not acquire or
disclose such information by a wrongful or tortious act, or (iv) can be shown by
documentation to have been independently developed by the Receiving Party without
reference to any Confidential Information.

The Receiving Party may use Confidential Information only in pursuance of its
business relationship with the Disclosing Party. Except as expressly provided in this
Agreesment, the Receiving Party will not disclose Confidential [nformation to anyone
without the Disclosing Party's prior written consent. The Receiving Party will take all
reasonable measures to avoid disclosure, dissemination or unauthorized use of
Confidential Information, including, at a minimum, those measures it takes to protect
its own confidential information of a similar nature.

The Receiving Party will restrict the possession, knowledge and use of Confidential
Information to its employees, agents and assigns (collectively, “Personnel”) who (i)
have a need to know Confidential Information in connection with the parties’ business
relationship, and (i) when requested by the Disclosing Party on a case by case basls,
have executed written agreements obligating them to protect the Confidential
Information.

The Receiving Party may disclose Confidential Information as required to comply with
binding orders of governmental entities that have jurisdiction over if, provided that the
Receiving Party: (i) gives the Disclosing Party reascnable written notice to allow the
Disclosing Party to seek a protective order or other appropriate remedy, (ii) discloses
only such information as is required by the governmental entity, and (iii) uses
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commercially reasonable efforts to obtain confidential treatment for any Confidential
Information so disclosed.

All Confidential Information will remain the exclusive property of the Disclosing Party.
The Disclosing Party's disclosure of Confidential Information will not constitute an
express or implied grant to the Recelving Party of any rights to or under the
Disclosing Party's patents, copyrights, trade secrets, or trademarks or other
intellectual property rights.

The Receiving Party will notify the Disclosing Party immediately upon discovery of
any unauthorized use or disclosure of Confidential Information or any other breach of
this Agreement by Receiving Party. The Receiving Party will cooperate with the
Disclosing Party in every reasonable way to help the Disclosing Party regain
possession of such Confidential Information and prevent its further unauthorized use.
The "Receiving Party will return or destroy all tangible materials embodying
Confidential Information (in any form and Including, without limitation, all summaries,
copies and excerpts of Confidential Information) promptly following the Disclosing
Party's written request. At the Disclosing Party’'s option, the Receiving Party will
provide written certification of its compliance with this Section.

Liability
Neither party excludes or limits liabllity to the other for death or personal injury caused
by its negligence.

In no event shall either party be liable to the other for: (z) loss of use, profits,
business, revenue or goodwill; (b) loss of data, (c) loss of savings (whether
anticipated or otherwise); and/or (d} indirect, special, punitive, incidental, exemplary,
or consequential loss or damages of any kind arising out of or relating to the Services
provided under this Agreement even If such party has been advised of the possibility
of such damages.

We warrant that:

(a) we have the right to license all rights in and to the Software to you, and that
the Software supplied by us under this Agreement does not infringe the U.S.
intellectual property rights of any third party; and

(b) at the Commencement Date, and for the duration of the Agreement, the
Service will perform in substantial accordance with the User Guide as set out
in the User Guide document. However, you accept that improvements and
enhancements fo the Service during the Subscription Peried may significantly
change the User Guide. The sole remedy for breach of the warranty under
this clause 19.3(b) shall be correction of Defects by us within a reascnable
time from notification by you of the Defect that constitutes such breach. For
the purposes of this clause, a "Defect” is an error in the Software or website
that causes the Service to fail o operate substantially in accordance with
User Guide document,

The sole remedy for a breach of the warranty given in clause 19.3(a) is that we shall
defend, hold harmless and indemnify you against all loss, damage, claims, liabilities,
fees, costs and expenses arising out of any action brought against you based on a
claim that the Service infringes any U.S. intellectual property right of any third party,
provided that:

(a) we shall be notified promptly in writing of any such claim;

(b) you shall make no admission or settlement of such claim without our prior written
consent,
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(c} we shall have sole control of the defense and any negotiations for compromise;
(d) you shall provide, at our expense, such assistance as we reasonably require.

THE WARRANTIES IN CLAUSE 19.3 ARE IN LIEU OF ALL OTHER EXPRESS OR
IMPLIED WARRANTIES OR CONDITIONS, AND WE MAKE NO OTHER
WARRANTIES, EXPRESS OR IMPLIED, BY STATUTE OR OTHERWISE,
REGARDING THE SERVICES, SOFTWARE, TECHNOLOGY, INTELLECTUAL
PROPERTY, MATERIALS, INFORMATION OR OTHER ITEMS PROVIDED OR
MADE AVAILABLE UNDER THIS AGREEMENT, AND HEREBY DISCLAIM ALL
IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A

QUR TOTAL LIABILITY UNDER THIS AGREEMENT REGARDLESS OF THE FORM

OF ACTION, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE),
STRICT LIABILITY, OR OTHERWISE, SHALL NOT EXCEED A SUM EQUAL TO
ONE YEAR'S SUBSCRIPTION FEE.

We shall not be liable if you are unable to access the Service or incur problems or
loss when using the Service because of any corruption, abuse or incorrect use of the
website or usernames and passwerds or contravention of the terms of this Agreement
(including any use of the Service with equipment or other software which is
incompatible) and/ or because of any variation or modification to the website or
Software which is unauthorized by us, and/or where the website or Software has
been used in contravention of the terms of this Agreement and/or in contravention of
the website terms and conditions and/or where the fzilure is due to factors external to
the website and Software including but not limited to damage or environmental
conditions and/or failures in other equipment or software and/or where the failure is
due to incorrect, inaccurate, out of date or corrupted data supplied by you.

Any delays caused by you shall be added to any estimated timescales for provision of
the Service.

We shall effect and maintain with a reputable insurance company professional
indemnity insurance in an amount not fess than $1 million.

We shall hold employer's liability insurance in respect of our staff in accordance with
any legal requirement for the time being in force.

We shall produce to you, on reasonable prior request, copies of the insurance
pelicies referred to in this clause or a broker's verification of insurance to demonstrate
that the appropriate cover is in place, together with receipts or other evidence of
payment of the latest premiums due under those policies.

Dispute Resolution

Each party shall use commercially reascnable efforts o resolve any disputes arising
under this Agreement in good faith as soon as practicable. If any dispute cannot be
resolved to the reasonable satisfaction of the parties within ten (10) days after the
dispute arose, either parly may slect to escalate the dispute to a representative
executive of each party.

If such executives cannot resolve such dispute to their mutual satisfaction within thirty
(30) additional days, or such other period of time as mutually agreed upon by such
executives, then the parties agree to try in good faith to settle the dispute by
mediation administered by the American Arbitration Association ("AAA") under its
Commercial Mediation Procedures. Prior to resorting to arbitration, each party
agrees that it will attend no less than one full day of mediation conducted by the
mediator,
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If the parties are unable to settle the dispute by mediation within 45 days after the
parties resort to mediation under this Section, then the dispute shall be promptly
submitted to binding arbitration in Chicago, IL in accordance with the Commercial
Arbitration Rules of the AAA before a single neutral arbitrator and judgment on the
award rendered by the arbitrator may be entered in any court having competent
jurisdiction. Except as expressly set forth herein, (I) neither party may proceed to
arbitration without having escalated the dispute in accordance with this clause 20,
and (ii) all disputes not resolved via negotiation (mediated or otherwise) of the parties
in accordance with this clause 20 shall be resolved by binding arbitration.

Notwithstanding the foregeing, in the event of a violation of (a) a Party's proprietary or
confidentiality rights under clause 7, or (b} a party's proprietary or confidentiality rights
under clause 18;-nothing in ‘this -Section-shall-prohibit-either- party from-immediately
applying to a court of competent jurisdiction for a temporary restraining order,
preliminary or permanent injunction, or other similar equitable relief. THE PARTIES
EXPRESSLY WAIVE THEIR RIGHT TC TRIAL BY JURY FOR ANY ACTION OR
PROCEEDING BROUGHT IN RELATION TO THIS AGREEMENT.

General

This Agreement constitutes the entire agreement between you and us relating to the
use of the Service, the website and the Software and supersedes all other
agreements or understandings between us and you,

If any provision in this Agreement is deemed to be illegal or unenforceable the rest of
the provisions will remain in full force and effect.

Waiver of any breach or failure to enforce any term of this Agreement will not be
deemed a waiver of any breach or right to enforce which may thereafter ocour. No
waiver may be valid against any party hereto unless made in writing and signed by
the party against whom enforcement of such waiver is sought and then only to the
extent expressly specified therein.

Neither party will be liable for any failure or delay in performing its obligations, in
terms of this agreement, due to circumstances beyond its reasonable control

You may not assign this Agreement, in whole or in part, to any third party without our
prior written consent.

We are your independent contractor, and are not your employee or agent. Nothing in
this Agreement shall render or be construed to make us (including any of our agents,
employees or subcontractors) your partners, joint venturers, employees or agents.

Each party acknowledges that it is entering into this Agreement solely on the basis of
the agreements and representations contained in this Agreement, and that it has not
relied upon any representations, warranties, promises, or inducements of any kind,
whether oral or written, and from any source, other than those that are expressly
contained within this Agreement. Each party acknowledges that it is a sophisticated
business entity and that in entering into this Agreement it has had the opportunity to
consult with counsel of its choosing.

Notices to be given by us under this Agreement shall be in writing and may be given
by email or otherwise at our discretion and sent to the Designated Contacts within
your organization as stated on the offer. Notices by you must be given in writing and
sent by either {a) post addressed to us at our address at 1 Ainslie Road, Hillington
Park Glasgow, G52 4RU as stated on the Offer or (b) by email to
contact@collectionhg.com or to such other address as we may notify to you from time
to time;
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