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SIRSIDYNIX MAINTENANCE RENEWAL FORM

RENEWAL PROCEDURES

To renew your maintenance services as per the terms of your current Agreement with SirsiDynix, sign and fax
this Maintenance Renewal Form with a copy of the quotation to 801-223-5242.

You may also mail a copy with a check to: SirsiDynix at #774271, 4271 Solutions Center, Chicago, IL
60677-4002, or mail renewal to: SirsiDynix at 400 W Dynix Drive, Provo, UT 84604. All renewals must be
received by SirsiDynix before the renewal date to prevent an interruption of service.

In the event that administrative problems are experienced and a purchase order cannot be processed before the
renewal date, SirsiDynix will accept a written notice of intention to renew and extend the maintenance services
for 30 days beyond the renewal date. Please sign Maintenance Renewal Form and Notice of Intent to Renew.

EXPIRATION POLICY
Upon expiration of this maintenance period, SirsiDynix's policy is to withhold telephone support, upgrades
and any enhancements until a valid purchase order or check is received for all maintenance fees.

REINSTATEMENT POLICY
If a site is placed on Maintenance Hold, it is SirsiDynix's policy to charge a reinstatement fee for each calendar

month or portion thereof while the maintenance is suspended.

MAINTENANCE QUOTE MODIFICATION POLICY

A sixty (60) days prior written notice is required if you chosse to cancel all or part of your maintenance.

Any additions or deletions to this quote must be received by SirsiDynix in writing not less than sixty (60) days
prior to the renewal date. Question or concerns pertaining to this quote should be directed to the Maintenance

Coordinator.

PRICING AND PAYMENT POLICY

Pricing is based on payment made annually in advance, and contains a discount if purchase order or payment is
received before the renewal date. Maintenance Fees paid quarterly in arrears must include an additional fee of
15%, for fees paid monthly an additional 20% fee is included.

Renewal Form
1 wish to renew my maintenance according to the quotation as written.
I am hereby authorizing SirsiDynix to issue an invoice as per the attached guotation.

Contract/Quote # Customer F Bend ngjxy _—
Purchase Order # Signature: \/1 W /XOW
Phone # Date: /0//3 /0 9 Print Name: Robert Hebert, County Judge

Notice of Intent to Renew
Please accept this as my Intention to Renew and extend maintenance services 30 days beyond expiration date.

Purchase order will be process within Days.
Signature: Date:
Print or type Name: Title:

iO-\H-p A Loy y TN W/z’{



400 W Dynix Drive
Provo UT 84604-5650

Bill To:

Ship To:

Fort Bend County Library System
1001 Golfview
Richmond TX 77469-5199

Fort Bend County Library System
1001 Golfview

Attn: Jill Sumpter

Richmond TX 77469-5199

30 95002 000

30-95005-000

30-95006-000

30-95007-000

30-95008-000

30-95009-000

30-95010-000

30-95011-000

For questions, Please Contact:

Barbara M Caradine @ 800-288-8020 ext 5566

or barbara.caradine@sirsidynix.com

Annual Honzon Software Malntenance each $0. 00 $25 582 94 $25 582 94

Tax: AVATAX $0.00

Annual Software Maintenance for Other SirsiDynix P each $0.00 $120.77 $120.77

Tax: AVATAX $0.00

Annual Third-Party Software Maintenance each $0.00 $9,597.00 $9,597.00

Tax: AVATAX $0.00

Annual Integrated Products Maintenance each $0.00 $6,263.29 $6,263.29

Tax: AVATAX $0.00

Annual Hardware Maintenance each $0.00 $6,639.96 $6,639.96

Tax: AVATAX $0.00

Annual Hardware Peripheral Maintenance each $0.00 $942.60 $942.60

Tax: AVATAX $0.00

Annual Third-Party Subscription Maintenance each $0.00 $8,332.65 $8,332.65

Tax: AVATAX $0.00

Annual Subscription Maintenance for Other SirsiDyn each $0.00 $2,600.00 $2,600.00

Effective Period:

October 1, 2009 - Sept. 30, 2010

Tax: AVATAX $0.00

Tax Analysis: Taxable Amt Tax Amount

AVATAX $60,079.21 $0.00

$60,079.21

$0.00
$0.00
$0.00
$0.00

$60,079.21
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GENERAL TERMS AND CONDITIONS OF OFFER

RENEWAL PROCEDURES

To renew these maintenance services in accordance with SirsiDynix’s Support Agreements, sign and fax the
Renewal Acceptance Form with a copy of the quotation and a purchase order (if required) to CassandraVan Lenten
at 801-223-5242 or mail to: SirsiDynix at 400 West Dynix Drive, Provo, UT 84604. All renewals

must be received by SIRSIDYNIX, before the renewal date, 'to prevent an interruption of service.

In the event that administrative problems are experienced and a purchase order cannot be processed before the
renewal date, SirsiDynix will accept a written notice of intention to renew and extend the maintenance services
for 30 days beyond the renewal date. Please sign Renewal Acceptance Form and Notice of Intent to Renew.

EXPIRATION POLICY
‘Upon expiration of this maintenance agreement, SirsiDynix's policy is to withhold telephone support, upgrades
and any enhancements until a valid purchasc order or check is received for all maintenance fees.

REINSTATEMENT POLICY
If asite is placed on Maintenance Hold, it is SirsiDynix's policy to charge a reinstatement fee for each calendar

month or portion thereof while the maintenance is suspended.

MAINTENANCE QUOTE MODIFICATION POLICY

In accordance with the terms of the original contract, a thirty (30) days prior written notice is required if you
choose to cancel all or part of this maintenance agreement. Any additions or deletions to this quote must be
received by SirsiDynix in writing not less than thirty (30) days prior to the renewal date. Question or concerns
pertaining to this quote should be directed to the Maintenance Coordinator.

PRICING AND PAYMENT POLICY
Pricing is based on payment made annually in advance. Additional fees will be charged for less than annual

invoicing.

Renewal Acceptance Form
By signing below, I accept the terms and conditions of the SirsiDynix Maintenance Agreements and wish to
renew this quotation as written. I am hereby authorizing SirsiDynix to issu¢_aminvoice per attached quotation.
Contract/Quote # Customer Fo r;('/ fﬁ Caul\,‘i‘&/ _
Purchase Order # Signature: (’ W //
Phone # Date: 10/2 9/0¢ Print Name:__Robert He bert

Notice of Intent to Renew
Please accept this as my Intention to Renew and extend maintenance services 30 days beyond expiration date.

Purchase order will be process within Days.

Signature: Date:

Print or type Name: Title:

Patron Count Annual Circulation
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G SirsiDynix

MASTER SOFTWARE LICENSE AND SERVICES AGREEMENT

This Master Software License and Services Agreement (*Agreement”) #

M_:‘ls made and entered into this 1 day of ‘ﬂﬁu 200007

(“Effective Date™) by and between SirgiDynix, with principal offices-at 400 Dynix Drive, Provo, Utah 84804 (*SirsiDynix") and Fort Bend County Library
System {"Customar”), having s offices 201001 Goliview, Richmond, TX 77460-5189. Collectively, Customer and SirsiDynix shall be referred 10 as

*Partias” and individually as a *Party.”

in consideration of the mutual promises, covenants and representations herein, and upon the terms and conditions set forth below, the Parties agree as

follows:

This ‘Software License and Services Agreement is a binding agreement between the Parties for all orders placed by Customer with SirsiDynix and
accopted by SirsiDynix for the license of Sohware andfor the provision of SuaS Services, Support, Professional Services:and other services. All-orders
shall be placed using an Ordering Form. as defined herein, the terms of which-are incorporated in this Agreement by reference herein.

1. DEFINITION OF TERMS.

“pgreement” means this Master Software License and Services
Agreement, Ordering Forms, SaaS .Schedule, reference to information
contained:in 2 SirsiDynix URL or policy ang such other attachments and
exhibits that the Parties” authorized representatives may mutually .agree
to in writing.

“Gertifietd Oporating Environment” or “COE” means Hamdware,

operaling: system, middieware, database produdts and other software on
which-SrsiDynix indicates the Software or SaaS Services will operate.

Confidential information” has the mea fing: st forth in section 10.

“Content™ Tneans. any: information, data, lex1, 'software, music, sound,
photographs, -graphics, video messages oOf other material -which
Customer 15 provided :access to by SirsiDynix -on-a subscription basis
“pursuant 1o this Agreement.

sCustomer Data”-means any electronic daty, information of material
provided or submitted by Gustomner to. SirsiDynix through the Services
together with-all data, information or material that Customer enters into
the Services or-has entered on fis behalf, or which SirsiDynixis otherwise
given access{o underihis Agresment to perform its obligations.

"Dasignated Equipment-or Hardware” means the computer of-server
comprised of its ‘central ‘processing unit -and #s major peripherals.
including the-equipment provided by SirsiDynix ang-identified as sueh-in
the Ordering Form: the equipment provided by Customer, if ‘any, and
identified as such in ‘the: Ordering Form; and the usual and necessary
operating system softwaré provided with ‘the squipment by its
manufaciurer -or ‘purchased by “Customer, but excluding natworking
equipment, communication lines -and -computer equipment at the other
end of suth lines.

“Davelopad Materials” means any Intellectual Property created or
developed by SirsiDynix, #ts employeas, ‘agents -or contractors in the
performance of this Agreement.

“Documentation” means the user instructions, release notes, manpals
and an-ling ‘heip filss in'the-form generally made available by SirsiDynix,
regarding the use of the-applicable Software.

“Error” means a material failure of the Software-to tonform to ifs
functional specifications descrited in the Documentation.

sError Gorrection” means any bug fixes, modificalions, additions, or
routings intended to corrert the practical adverse effect of an Eror.

“Go Live Date” means, with respect Lo the SirsiDynix Software license
orders, ihe date on which the SirsiDynix Sofware is placed into
operational use-for nnmnal dally business, Ingluding searching-the public
access catalog and circulating materials.

‘winteliectual Proparty Rights” or *inteliectual Property” means paten!
rights {including patent applications and- disclosures), copyrights, moral
rights, trademarks, service marks, rade sacrets, know-how and any other
intellectusl property vights v nizes in any country or jurisdiction in the
world, now o heraafter exjéfng, and whether or not perfected, filed or
recorded. -~

CUSTOMER INITIAL HERE
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“License Period” means, with respect ko Software license or Conlent
orders, the period for which the license is granted to Gustomer for each
Software.or Content subsciiption, as. shown in ihe .applicable Ordering
Form.

*Ordering ‘Form™ means either (i) the document exesuted by the Parties
that -describes in -delail Customer's order-spedific infarmation, including
but not limited to, description:of Software or Services ordered, fees,
License Pariod.or Term, or (i} a Purchase Order.

“Purchase Order” means “Customer’s " order 1o - obtain  Software or
Services ‘pursuant to ‘this . Agreement -duly 'signed by a Customers
authorized representative. which incorporates by:reference the-terms of
this Agreament and the written quotation-provided by SirsiDynix.
“Professional Services™ has the meaning set forthin section 4A,

“Sax$ Scheduls” means:a schedule-for SaaS Services if purchased by
Customer.

“SaaS Services” has the meaning set forth in the Saa$ Schedule.

“Garvices® means Professional Services, SaaS Services, Support and/or
Training Services.

“SirsiDynix Software” means each SirsiDynix-devedoped or SirsiDynix-
owned software  product, as listed in the Ordering Form, in machine
readable pbject code (not source code), the Documentation for such
product, and any Updates thereto.

“Software " means the SirsiDynix Software and Third. Party Software.

"Support” means with respect 1o the SaaS Semvices andjor SirsiDynix
Software license oroers (i) assistance and workarounds for resolving
known problems, (i) Emor Corrections i required in the:sole judgmant: of
SirsiDynix 1o :enable -the applicable SirsiDynix Softwere fo perform
substantially in conformity with the Documentation, and (iliy Updates, all
of which are provided under SirsiDynix’s: Support Policies in‘effect at the
time the Services are provided.

“Sypport Policies” -means the technical support and maintenance
policies of SisiDynix, ‘@ current version of which can be found at
hitp:/fwwwsirsi.com/untbin/custinfo/Cecinfo/s: flicies ‘for websit
pdf.

“System” means the total complement of Hardware, SirsiDynix Software,
and Third Party Software fumished and maintained by SirsiDynix.

"Third Party EULA” means the end user license agreement that either
accompanies the Third Party Software or is appended to the Ordering
Forrn.

“Third Party Software* means the object code of the software, including
Documentation. and Updates, listad In the Orderng Form owned by an
entity olher than SirsiDynix which Is sublicensed by SirsiDynix fo
Customer pursuant to the terms of the Third party EULA.

“Training Services” has the meaning set forth in'section 4B.

“Updates” means the Emor Corrections, updates, modifications or
enhancements 10 lhe Software developed after the effective date of the
Ordering Forn which  SirsiDynix makes generally available to its
customers as part of the Support. Updates exclude new products in
which SirsiDynix generally charges a separate license fee.



“Yser” means an-employee, agent, of contractor of Customer that has
pegn authorized by Customer, and assignaed @ unique usemame-
password-combination, 10 access and use the Software, Content or 33aS
Services,

2. SOFTWARE LICENSE ORDERS.

A Licanse Grant. Subject to the terms and conditions of this Agreement,
including but not fimited to:the -use ‘rights, license scope rules -and
definitions described ‘i the applicable Ordering-Form and subject o
payment of the applicable fees, SirsiDynix hereby grants to Customer &
fimited, nonsexclusive, personal, nontransfetable license. for the License
Period. to (i) instal, run and use the ‘Software.on the Designated
Equipment and COE solely for-Cuglomer's own business operations and
solely as enabled by ‘the-icense key or keys, {I)) use: the Documentation
i connection with stch use of the Software,:and (i) access Content, if
purchased. by Customar, on - a subscription basis. The server Software
shall not be simultaneously loaded -and operated on more ‘than .one
hardware platform.

B. Third Party Software. If no Third Party EULA is provided, the terms
and conditions applicable to the Third: Paity Software shall be-governed
by the terms and conitions-of this Agreéement. The terms and condiions
applicable-lo.any Third ‘Party Software will‘otherwise be governed by the
applicable Third Party EULA. in'the event of o oorflict, the Third Party
EULA will 1ake precedence over the terms of this Agreement.

G. Copies. Gustomer:may mske o reasonable number -of machine-
readable coples -of ‘the Sottware :solely for internal backup -or -archival
pumpnses. All intellectual Property Rights notices.must be reproduced and
included ‘on ‘such copies. Customer shall-maintain accurate .and up-to-
date records of the number and location of all copies.of the Software and
inform SirgiDynix in writing.of such number and localion upon fequest.

D. Liconse Restrictions, ‘Customer shall not #tself, or through .any
afillate, employes, vonsultant; contractor. agent. or other third party: ()
sell, resell, distribute, host, leese, rent, license or-sublicense. in whole-or
in pant, the Software,.or SksiDynix’s orits ficansors' intellectual Propearty
or Confidential Information; () ‘decipher, tecompile, disassemble,
reverse assemible, -mogily, translate, reverse engineer or otherwise
attempt fo defive ‘sowrce  code, “aigonihms, tags, specifications,
architecture, structure .or other’ slements of ithe ‘Software, :including the
Jicense keys,in whole or inpart, for compstitive purposes.or otherwige;
(it} allow- gccess o, -provide, divulge: or make available the Softwars,
Intallactual Propatty or - Gonfidential information of SirsiDynix -or -fts
Heensors 1o ahy-user other than'Gustomer's -employees and independent
contractors who have -aneed to-such.access and who shall-be bound by
a nondisclosure agresment with provisions that. are at least as restrictive
as the terms of this- Apreement;” provided however that Customer may
extend to library users, cther libraries, and ihird party entities online data
inquiry -access’ to the ‘Software module provided for thal purpose (ie.
public access catalog); {(iv) writeor develop. any- derivative software or
any other soRware. program based upon the Software, the intellectual
Property or ConfidentialInformation of BirsiDynix -or its licensors; (v)
modify, adapt, translate or otherwige make any changes to the Software
o any:part thersof;-{vi) use the Software, the inteliectual Property o
Confidential Information. of SirsiDynix or its ficensors to provide
processing services to. third. parties, or otherwise use the ‘Software on'a
‘service bureau™ basis: (vii) distlose ‘or publish, without SirsiDynix's prior
wrilten ‘cansent, performance -or Gapacity slatistics or the rasults of any
benchmark test performed on the Software; or {vii) otherwise use or copy
the Software except as expressly permitied herein.-Content accessed on
a subscription: basis {1} may not“be modified, (i) may be used solely for
Customer’s own use -and {iii) may not be used as parl of 2 commercial
time=sharing or service bureau or in.any resale capacity.

E. Additiona! Licenses. Customer may purchase additicnal Software of
Conlent licenses of otherwise expand the scope of ‘such ficense granted
under an Ordering Form, upge SirsiDynix's receipt and acceptance ofa
new Ordaring Form -specjigihg the -foregoing. and upon Customers

CUSTOMER INTTIAL HERE

paemmad M olL=07

payment .of sdditional ficense fees, {f appiicable, for such expanded

F. Dedicated Servers. All servers that are part of the System: shall be
dedicaled servers ‘and shall-only .contain software -and: content for, and
shall only be operated-for the purposes of, the System. Failure to comply
with. 1his requirement: by Clistomer ‘may resull -in-SirsIDynix’s voiding its
warranties rade under this Agreement and/or terminating Supporl.

3.SUPPORT.

A General. Support shall be provided under SirsiDynix's Support
Policies in oHect at the time the services are ‘provided. The Support
Poiicles, - incorporated in ‘this Agreement, -are ‘subject to change at
SirsiDynix's -discretion; however, SirsiDynix will not-materially reduce the
level of services provided duting the pariad for which Supportfees have
been:paid.

SirsiDyriix. reserves the fight o~ correct ‘Errors in  the ‘iatest version of the
Software. Updates- are provided when avaliable, and SksiDynix is under
no obligation to davelop . any future programs or-functionality,

Customer:agress to report all suspected:Errors- and questions through its
authorizet support contact. Reporie will inclide all pertinent: information
regarding Customer-deployment-of the Software and the circumstances
under-which the problem occurred. ‘When submitiing -a Support -service
request, the suppott-contact should have a baseline understanding of the
problem encountered and the-abllity to reprotucethe problern in-orderto
assist SirsiDynix i diagnosing-and triaging the probler.

SirsiDynix. is :under o -obligation to: provide Suppart with respect to: (i)
Software that has been altered or. modified by anyone other than SirsiDyrix;
{ilya release of ‘Software for which Support-has been discontinued; (ii)
discrepancias that do not significantly impair-or affect the operation of the
Sofware; {iv) SirsiDynix Software used ‘on ‘a computer or operating
system other than a COE; {vy-any violation-of the terms-and conditions of

‘this  Agreement; or-{vi) any. systems -or-programs ‘not ‘supplied by

Sirsilynix or not tovered by the Ordering Fom,

8. :§irsiDynix Software Support. Starting -on ‘the Go Live Date, duiing
the License Period, and asilong.as Customer-is. current o #s payments
‘of Support fees {as tescribed In-this Agreement and the -Ordering Form),
SirsiDynix shall provide Support for the SirsiDynix Saftware sted on'the
Ordering Form). Suppon shail be provided on an annual basis. Foliowing
the first:anniversary of the initial Support term, and-unless the License
Period - has expired, Support-services shall be automatically -renewed from
yeur 10 year unkess Customer gives written nctice (0 days prior o therend of the
initial :Suppon period or.any: extension thereo!, .of it intention 1o terminate the

During the derm of the License Period, In the eventthat Support Services
iapse, a reinstatement fee shall ‘be-assessed. equal to 100% of the
aggregate Suppott-fee that would have beenpayable during the perlod of
lapse, based on the. list price for Support Services st the time of
reinstatement. In order to reinstate Support for licenses with. products not
currently ‘supported by SirsiDynix, Customer must migrate its program
licenses to currently available réleases.

Suppoit must be ordered for all copies of the SirsiDynix Software and for

all elements of the SirsiDynix Software under ‘an Ordering Form, which
are used conjunctively by Customer,

C. Th{rﬂ Party Software amd Hardware Support. Uniess otherwise
noted in-an Ordering Form, SirsiDynix will provide first line support for
Third Party Software and Hardware listed ‘on an Ordering Form in

accordance with SirsiDynix’s then-current Suppont polkcies.

4. OTHER SERVICES.

A. Professional Services., Customer may obtain, a8t its sole option,
professional services such as consulling, data services, site planning,
configuration, Integration and deployment of the Sofware, as mutuelly agreed
to ‘snd described in tbe .applicable Ordering Form ("Professional
Sarvicas”).
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B. Training Services. Customer may obtain, at'its sole option, “training
courses for its personnel, as mutually ‘agreed to and desrribed in the
applicable Ordering Form (*Training Services”).

C. Additional -& Change Orgers, Customer may purchase additional
Services upon SirsiDynix's receipt and -acceptance ‘of 8 new Ordering
Forn specifying the foregoing, ond .upon Cuslomers -payment -of
additional fees, # applicable. Either Party may propose a change order-do
add to, reduce or change the work -ordered in'the Ordering Form. Each
thange order shall spacify the change{s) to the. services or -deliverables,
and the effact, if any, on the schedule and on SirsiDynix's compensation,
due to.the changs. ' SIFSIDynix shall not implement 8. change uiver unless
it s executed by the Paries. In'the event of any delay in Customers
performance of any of the abligations set forth herein or any other delays
caused by Customer, the milestones and fees set-forth in-the Ordering
‘Form shall ‘be adjusted ‘as ‘ reasonably ‘necessary 1o account for such
delays, in-accordance with the provisions of ths section 4G,

D. Estimated TimaiCost -Overruns. This section applies if -the
Profassional Services -or Training Services ordered under the ‘Ordering
Form .are. not compensated .on-a ‘fixed-price :{totai flat fee) basis, £.g.,
work compensated on:a time and materials basis or under an estimated
“cap” with fixed" hotirly rates. “SirsiDynix: shall frack’ its - progress..of the
-work against the estimated: schodule/milgstotias-and the budgeted cost of
performance, and provide a written report to Customer of such progress
with each involce. SirsiDynix:Shall promptly report to:-Customer al the
earliest time. it discovers that the fime or cost of performance of the
Professional Sevices or Training Sevices will exceed the estimated time
and/or cost authorized in the ‘Ordering Form, and in :any -event before
proceading with the portion of the Professional Services or Training
Services that 'will. cause ‘the -estimated time.and/or cost'to sxcesd the
then-current estimate(s).  Insuch report, SirsiDynix shall explain -in
reasonable ‘detail the -reason(s) :for the anticipated time andlor -cost
overun .and -shall-estimate the revision 1 the estimaled time and/or
estimated costs necessary-to .compiate the work. -SirsiDynix shall not
perform such-additionial-work or-any work performed in excess of any
estimated “cap” identified in the Ordering Form, unless the Parties have
exeqsted a change order pursuant to-section 4C above,

5. HARDWARE.

Risk of loss on ali Hardwars passes to Customer ‘on SirsiDynix's
placement of-the Hardware with -& common carrier-or licensed trucker,
which:shall constitule deiivery 1o Customer. Thereafter Cusiomer will be
fespongitle for-risks .of -Joss  or damage, except Hor ‘logs ‘or damage
caysed by BirsiDynix in the process of installation. ' Title to the Hardware
shall pass 1o Customer on SirsiDynix’s placernent of the Hardware with'a
common- carrler or licensed trucker.

6. COOPERATION AND ASSISTANCE.

A. Cooperation. Customer shall piovide SirsiDynix -with good faith
cooperation and access to such information, facilities, and equipment . as
may be reasonably raguired by SirsiDynix-in order to provids the Sarviess,
including, but not-imited to, providing Customer Data, security access,
information, and software interfaces to Customer's applications, ang
Customer personnel, a8 may be reasonably requested by SirsiDynix from
time {o time.

B. Personnel; Remote Access. SirsiDynix shall provide reasonably
sufficient personnel o perform the Services required by the Drdering
Form. SirsiDynix's personnel -performing the Services may be either
SirsiDynix employees or contractor personnel, and in either case shall
comply with Customer's reasonable rules and regulations while on
Customer's pramises. Customer -agrees 10 provide SirsiDynix with
access to and use of Customer's personnel, facilities and-equipment to
the extent necessary for SirsiDynix to perform the Services. For
instaliation of the Systemy? Customer shall ensure thal SirsiDynix's
assigned technical persopffel are able to access the Swsiem remotely.
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Customer shall be responsible for providing access through any security
measures it deemns necessary. SirsiDynix alone shall decide whether
access to the System is -sufficient for installation purposes. Ordering
‘Forms may ‘set forth additional details regarding SirsiDynix's access 1o
-and use of Customer's personnel, taciiities and equipment.

. Enforcement.  Customer shall ensure ‘that all Users and ‘any third
-partias comply with the terms and conditions of this -Agreement.. Customer
:shall-prompily notify SirsiDynix of any suspected-or alieged violation of the
ferms ‘and conations 0f 1his Agreement and shall provide information o
SirsiDyrix with respect to: (i) investigation’ by SirsiDynix of any suspecied or
alleged violation .of ‘this- Agreament and (i) any action ‘by " SirsiDynix to
enforce the terms and conditions of this Agresment.

7. OWNERSHIP,

A, Software.. Al rights not expressly .granted in this Agreement are
reserved by SirsiDynix and its icensors. Custormner scknowiedgos that: {I)
all Sofiwareis licensed and not sold; (ii) by accepting the license set forth
in this Agreement, Customer -acquires-only the. right 1o use the . Software
and SirsiDynix, of Its ficensors, shall.retain sole-and exclusive ownership
and all-rights; -tithe, and- Interest in, inchwling: imteliectual Property Rights
embodied or-associaled with, the-Software.and -all coples and derivative
works thereof {whether developsd by SirsiDynix, ‘Customer or-a third
party): and {iil) the Software, including the source and objsct codes, logic
and structure, .constitute valuable ‘trade secrets. of SirsiDynix ‘and its
licensars. Customer.agrees 10 secure and protect the Software consistent
with “the maintenance of :SirsiDynix’s and - its Jicensors’ rights in the
Softwars; us set forth in this Agreerment.

B.-Developsd Materials. SirsiDynix retsins-all-rights,title-and interest in
any -and all. Developed Materials, all- training and procedural materials
used or -in any -manner -ernployed by “SirsiDynix in the provision of
Professional Services or other Servicas under this Agreement, which may
be developed for Customer through ‘the reimbursed or unreimbursed
efforts -of -SirsiDynix -employees or agents. 7o the extent Developed
Materials may be included with or-embedied in-any deliverables delivered
1o Cuslomer hereunder, SirsiDynix grants Gustomer, upon full payment of
the applicable‘fees and charges, a personal, irrevosable, nonexclusive,
worldwide, royally-free license “to, during the License Period, use,
execute, reproduce, display, perform, distribute: intemally, and prepare for
internal use oily derivative-works-based vpon the Developed Matetialsin
gach case solely in conjunction with the deliverable ‘provided in
connettion with the ‘Ordering Form. Customer acknowledges -that
Sirstbynix:may wse worksfor: third: parties that-are based upon, similar-or
identical to the deliverable. The:license restrictions set forth in section 2
apply to Developed Materials;

C. Content. Customer further acknowledges that.all Content, excluting
any Customer Data, is proprietary 1o - SirsiDynix ‘or its: licensors. and
SirsiDynix or such licensors refain ‘exclusive ownership of the .same
throughout-the world, including all Intelleciual Propanty Rights embodiad

‘therein.

D. Customer Data, SirsiDynix disclaims ownership of any and all
Customer. Data, all. bibliographic, aulbority, ltem, fine, patron, and other
data loaded to, created and/or entered into Customer's databass or
supplied to SirsiDynix by Customer.

8. WARRANTIES; DISCLAIMER.

A 8irsiDynix Software. SirsiDynix watrants thal, for-a period of 80 days
from the Go Live Date, the SirsiDynix Software will-operate-in all matenal
respects in conformity with the Dacumentation so long as' Customer has
incorporated.all Error Gorrections and Updates to the SirsiDynix Software
that SirsiDynix has made available to Customer.

B. Remedies. ) the SirsiDynix Software does not perform as set forth in
the Documentation, SirsiDynix shall use commercially reasonable efforts
to correct Efrors. As Customer's -exclusive remedy for any claim under
this ‘warranty, Customer shall promptly notify SirsiDynix in wriling of its
claim. Provided that such claim s detenmined by SirsiDynix to be
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SirsiDynix’s responsibility, SirsiDynix shall, within 30 days of its receipt of
Customer's written notice,. (i) correct sueh Error (i) provide ‘Customer
with & pian reasonably acceptable to Customer for comrecting the Error; or
{iii) if nefther {i) nor {ii} can be accomplished with reasonable-commercial
elforts from - SirsiDynix, then SirsiDynix or Customer - may terminate the
SirgiDynix Software license and Customer will be-entilled to.an-equitable
adjustment in-the fees paid.for the affected SirsiDynix Software at
SirsiDynix’s discretion. The preceding ‘waranty cure shall constitute
SirsiDynix's ‘entire liability and Customar's exclusive - remedy for cure of
the. warrandy set foriti-herein. {f Custorer:slects not 1o terminate the
SirsiDynix - Software license -for the affected portion of the Software,
Customer waives all rights for the applicable warranty «cure-sel torth
herein.

C. Exclusions. SirsiDynix-js not responsibie for any claimed breach of
any warranty set forth in.section 8A. or: BB caused :by: (i} modifications
made tothe System by anyone other than SirsiDynix; (i) the combination,
operation: or use of the System components with any items.not supplied
by SirsiDynix.to -Customer; (i) Customer's fallure to use any new.or
comrected versions of the System . components made available by
SirsiDynix: {iv) SirsiDynix's adherence 1o Customer’s spedcifications .or
instruttions; or-(v) Customer deviating from the SisiDynix Software
operating procedures described in the Documentation,

D. Professional Services, ‘SirsiDynix warrante that the Profeseional
Services provided under “this -Agreement will be. performed in a
workmanlike manner consistent with industry Standards reascnably
applicable: to the . performance-of such services. Custorner's: exclusive
remedy, and SirsiDynix's entire kability, shall be the re<performance: of
the Service -of an-equitable adjustment-in-the feus paid for the affected
Professional Services, -4t SirsiDynix's discretion. The preceding warranty
cure sholl constitute ‘SirsiDynix's-entire liability and Customer's exdusive
remedy for cure ¢f the warranty set forth herein.

E. Third Party Softwars and Hardware.

SirsiDynix warmants that -it is an: authorized distributor of the. Hardware
and Third Party Software and that-with the -execution of the Ordering
Form, Customer wili have the right to use the Third Party SoRtware in
accordance with-the terms anid contitions of the Third Party EULA or of
this: Agreementif no Third party EULA s provided.

Hardware warranties shall be .govemed: by the manufacturer's: warranty.
Such wananties-begin-on shipment.of 4he third party -products. ‘from the
manufacturer, whiither shipment. is' to SirsiDynix or ‘to Guslomer.
SirsiDynix makes no warrantias of any kind with-respecto.tHe Hardware.
Third Party Software warranties, if any, shall be governed by the terms of
the Third Party EULA. SirsiDyriix makes:no warranties of any kind with
respect to Third Party Software.

F Distlalmer, THE WARRANTIES SET FORTH AN SECTION 8A, 8B,
8D AND ‘8E OF THIS AGREEMENT ARE IN LIEU OF, AND
SIRSIDYNIX, IS LICGENSORS AND SUPPLIERS EXPRESSLY
DISCLAIM TG THE MAXWMUM EXTENT PERWITTED BY LAW, ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, ORAL DR WRITTEN,
INGLUDING, WITHOUT LIMITATION, (i) ANY WARRANTY THAT THE
SIRSIDYNIX  SOFTWARE, DOCUMENTATION, DELIVERED
MATERIALS OR CONTENT IS ERRUR-FREE OR WILL OPERATE
WITHOUT INTERRUPTION OR THAT ALL ERRORS WIiLL BE
CORRECTED; (i) ANY AND -ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND
NON-INFRINGEMENT, {iii) ANY WARRANTY THAT CONTENT WiLL
BE ACCURATE, RELIABLE AND ERROR-FREE AND.{iv) ANY AND
ALL IMPLIED WARRANTIES ARISING FROM STATUTE, COURSE OF
DEALING, COURSE OF PERFORMANCE DR USAGE OF TRADE, NO
ADVICE, STATEMENT OR INFORMATION GIVEN BY SIRSIDYNIX,
ITS AFFILIATES, CONTRACTORS OR EMPLOYEES SHALL CREATE
OR CHANGE ANY WARRANTY PROVIDED HEREIN.

9. FEES, TAXES, PAYMENT.
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A. Fees and Payment Terms. Fees or other charges for licenses,
products, and Services shall be as specified in:the Ordering Form. Fees
are exclusive of, and Customer is responsible for, shipping costs.
Invoices shall be considered past due 30 deys after the date shown
thereon. Past tue balances -are subject o the lesser of 2 14% per
month interest charge {18% per annurm).or the -highast rate allowed by
law. Unless expressly provided otherwise in'the Drdering Form, fees paid
or payable for-Software licenses or Support-are not-contingent under-any
circumstances. upon the perdormance of -any Professional Services
{including implemantation services) or Training Senvices.

B. ‘Taxes. Unless otherwise noted, the prices-in this Agreement6o not
include taxes. - Customer agrees to pay any taxes, other-than those
based 6n ShsiDynix’s net income, -erising. out of this-Agreement, 3
Customer has lax exempt stotus, Customer agrocs to-sond SirsiDynix a
copy of its tax-exempt - cerlificate prior i execution of this Agreement.
Custamer agress o indemnify SirsiDynix from any liabilty or-expense
incurved by SirsiDynix.as a result of-Customer’s failure or delayin paying

1axes due.

10. CONFIDENTIALITY.

sirsiDynix - acknowiedges that Customer may be subjed! to freedom of
information legistation and ‘fuither acknowledges that such. legisiation
may take:precedence over the confidantiality provisions of this:section as
they apply to.Customer.

By vinue of this Agraement, the Parties ‘may ‘be exposed to or be
provided with certain confidential and proprietary information. of the other
Party or-{hird parties, including but :not liniited 1o information designated
as confidentiat in-wiiting or-information which ought to be.:in-good faith
considered confidential and proptietary ‘to -the disciosing Parly
(“Confidential Information”). Confidential Information -of -SirsiDynix
andfor:its Hicensors includes butis not limited to.the terms:and conditions
{but not the -existence)-of ‘this -Agreement, -all trade sacrets, software,
source code, object code, spedifications,-as well-as tesults of testing and
benchmarking of the Software or other services, product roadmap, data
and -other information of SisiDyrix and ‘#s licensors relating 1o or
ermbodied in'the Software.or. Documentation. SirsiDynix's.placemert.of a
copyright notice on-any portion of ‘any Software or ‘any-update 1o such
Software will niot be construed to mean that-such portion has -been
published and will‘not derogate from: any-claim:that such portion comains
proprietary and confidentialinformation.of SirsiDynix.

Except a5 expressly permitted by law, each Party will protect the others
Corfidential Information from unauthorized -dissemination -and use the
same degree of Care that each-such Party uses to protect-its-own non-
public and confidential information, bit in-no event lessthon o reasonable
amount .of cars. Nefther Party will use the others Confidential
information for purposes otherthan those necessary to directly further the
purposes ot this Agreement. - Nefther Panty will disclose to third parties
the other's Confidential information without ‘prior written consent of the
other Party.

Information shall hot be considered Confidential information to the extent,
but-only 1o the: extert, that the- disclosing Party can-establish that such
information (i) is or becomes generally-known or-available to the public
through no fault of the receiving Pary; (i) was.in the receiving Patty's
possession before receipt from the. disclosing Parly; (i) is lawifully
obtained from a third paity who has the right to-make: such-disclosure; (iv)
has been independently developed by ane Party without reference to any
Confidential Information of the other; or {v) is required to be disclosed by
law provided the receiving Pary “has promptly notified the disciosing
Party of such requirenient and allowed the disclosing Party a reasonable
time 1o oppose such requirement.

11. INDEMNIFICATION.

SirsiDynix will defend or seltle, atils option and expense, any action, sull
or proceeding brought. against Customer thet. the SirsiDynix Softwaie or
SatS Services infringe a third party's intellectual property rights {"Claim”)
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For purposes of this section, “Intellectual property rights” means any USA
patent, registered copyright, trade secret or registered trademark.
SirsiDynix will indemnify Customer :against all damages and tosts
atiributable -exclusively 1o such Claim, provided that Customer (i)
promplly gives written nofice of the ciam to SirsiDynix; (it} gives
SirsiDynix sole control of the defense and settiement of the Claim; (i)
provides SirsiDynix, at Sirsiynix's expense, with ail avallable information
and - assistance-relatingto the Clalm and cooperates. with SirsiDynix and
its counsel; (iv) does not compromise or sellle such Claim,; and (v) is not
in material breach of any agreement with. SirsiD ynix.

SifsiDynix -has no -obligation to the .extent any Claim results from: (i)
Customer having modified the SirsiDynix Software or SaaS Services.or
used. 3 selease other than a current unaliered release of the SirsiDynix
Software, if such an infringement would have been avoided by the use .of
a current unaltered retease of the SirsiDynix Software or SaaS Services,
or {ii} the combination, operation <or use-of the SirsiDynix Softwars Or
SaaS Services with software or data not provided under this Agreement.

If it-is adjudicated that aninfringement of the SirsiDynix Software or SaaS
Sesvice by itself-and-tsed in.accordance with this Agreement infringes
any USA patent, registerad copyrght, trade secret or registered
traciemark, SirsiDynix shall, at its option: (1) procure for- Customer the right
to.continue using the SirsiDynix Software or the SaaS Service; (i) replace
or modify the SirsiDynix Software.or the SaaS Service so i becomes non-
infringing; or (i) {a) with -respect to:1he SirsiDynix Software license:
remove the SirsiDynix Software.in’ question snd-refund its net.book valuc
based on-a straightline basis over a five year period commencing on the
‘Go Live Date and (b) with respect 10 8aab Servicas: ‘terminate -such
Service and refund any prepaid fees for'SaaS Services afler the dateof
termination.

‘This section #ates SirsiDynix's entire -obligation to Customer and
Customer's sole remedy-for any claim of infringement.

12. LIMITATION OF LIABILITY.

YO THE FULLEST EXTENT PERMITTED BY LAW, SIRSIDYNIX'S
TOTAL LIABILITY (INCLUDING ATTORMEYS FEES AWARDED
UNDER THIS AGREEMENT) TO CUSTOMER AND ANY JHIRD
PARTIES UNDER THIS AGREEMENT, EXCLUDING LIABILITY
PURSUANT TO SECTION'11 {indemnification), WiLL BE LIMITED TO
THE PAYMENTS MADE BY CUSTOMER DURING THE PREVIOUS 12
MONTHS FOR THE PRODUCT OR SERVICE WHICH IS THE
SUBJECT MATTER-OF THE CLAIM. IN:NO EVENT WILL BIRSIDYNIX
BE LIABLE TO CUSTOMER FOR ANY INDIRECT, SPECIAL,
INCIDENTAL.  EXEMPLARY  PUNITIVE, TREBLE OR
CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION,
LOSS OF BUSINESS, REVENUE, PROFITS, GOODWILL, USE, DATA,
OR OTHER ECONOMIC ADVANTAGE), WHETHER BASED ON
BREACH OF CONTRACT, TORT (INCLUDING -NEGUIGENCE),
PRODUCT LIABILITY, OR OTHERWISE, AND WHETHER OR NDT
SIRBIDYNIX HAS PREVIOUSLY BEEN ADVISED OF THE
POSSIBILITY OF SUCH -DAMAGES. IN 'NO EVENT SHALL
SIRSIDYNIX BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL,
NCLUDING, WITHOUT LIMITATION, LOSS OF BUSINESS,
REVENUE, PROFITS, SOoODWILL, USE, DATA, OR OTHER
ECONOMIC ADVANTAGE) INDIRECT, SPECIAL, EXEMPLARY,
PUNITIVE, OR TREBLE DAMAGES ARISING FROM CUSTOMER’S
OR ITS USER'S USE OF THE WEBSITES, CONTENT.-OR DATABASE
N ANY MANNER, INCLUDING WITHOUT LIMITATION ANY CLAIM
RELATING TO THEIR USE OR INABILITY TO USE THEM, OR THE
ACCURAGY OF THEIR CONTENT. NO CLAIM ARISING OUT OF THIS
AGREEMENT, REGARDLESS OF FORM, MAY BE BROUGHT MORE
THAN THE SHORTER OF TWO YEARS OR THE MINIMUM PERIOD
ALLOWED BY LAW AFTER THE CAUSE OF ACTION HAS
OCCURRED. THIS SECTION SHALL SURVIVE FAILURE OF ANY
EXCLUSIVE REMEDY.

13. TERMINATION.
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Either Pany may terminate this Agreement immediately .upon written
notice ¥ the olher Party commiils a nor-remediable material breach of this
Agreement or If the other Pary fails to cure any-remediable material
breach or provide a written plan:of cure-acceplable to the non-breaching
Party within 30 days of being notified in-writing of such breach. Customer
acknowledges ‘that s distrbution :or use of the Sofware or Saal
Services -in. vioation .of ‘this Agreement constiutes a non-remediable

Jnaterial breach. Following termination of this Agreement (for whatever

reason), sach Party will deliver to the ‘other any property of the .other
Party in its possession or control in-good condition, reasonable wear.and
tear excepted. Apon SirsiDynix's request, Customer agrees to certify that
it has retumed or destroyed all copies of the Software, Developed
Materials and Confidential Information and-acknowledges that fts rights.to
use the same are relinquished. Neither Party will be llable for any

-damages arising ‘out of-the termination of this Agreament, provided that

such termination will not affect any right to recover darnages sustained by
reason of material breach:orany payments owing underthe Agreement.

‘Where the non-breaching Party has'a Tight to terminate this Agreemant,

the non-breaching Party may al its discrelion either terminate this
Agreement or the applicable Ordering Form,.or ferminate this Agreement
in respect ¢f those parts of the Agreement-which can be severed from the
remainder-and- which -provide for the: petformance of those tbligations
which the breaching Party has not performed.

14. GENERAL.

A. Force Majeure. The Parties will exercise every reasonable effort 1o
meet-their respective. obligations hereurider but shall not be-liable for
delays resulting “om force -majeure or other causes beyond their
reasonable control.  This provision does 'not relieve Customer of its
obligation to make payments then owing.

B. Assignmant. SirsiDynix may assign this Agreement ‘and all of its
rights and obligations hergin without Customer's approval to.a successor
by operation of law, or by reason of the sale o7 transfer of all or
substantially all of #s stock or assets fo another entity. ‘Neither Pary may
otherwise :assign or transfer this Agreement without the prior written
consent of the other Party, which:shall-not be unreasonably withheld,

€. Notice of U.S, Government Restricted ‘Rights. If the Customer
hereunder s the U.S. Government, or if the Sofiware are scquired
hereunder-on behalf of the US Government with U,S.-Government federal
funding, natice is hereby -given that the Software are commercial
computer software and documentation developed exclusively at private
expense and are fumished as follows: "U.S. GOVERNMENT
RESTRICTED RIGHTS. Software delivered subject to the FAR 52.227-
18. Al use, duplication-and disciosure of the Software.by or on behalf of
the U.5. Government :shall be subject to this Agreement and the
restrictions contained in subsection (¢} .of FAR 5222719, Commercial
Computer Software - Restricted Rights (June 1987)".

D. Export. if Gustomer exports any of the Software, it must comply fully
with all relevant export laws and:regulations of the United States to
ensure that the Software is not exported, directly or-ingirectly, in violation
of United ‘States law. Customer:shall not-knowingly, direclly or indirectly,
without prior written consent, If required, of the office of Export
Agnanistration - of the US Dapuarntiment -of Commerce, exporl or transmit
any of the Software 10 Bny couniry 10 which such transmission is
restricted by applicable regulations or statutes.

E. Compliance. During the term of this Agreament and for a period of
one year following its termination, Customer shall maintain and make
avaflable to SirsiDynix records sufficient 1o permit SirsiDynix. or an
independent auditor retained by SirsiDynix 1o verify, upon ten days’
written nofice, ‘Customer's full compliance with the tenns ang
requirements of this Agreement. Such sudit shall be performed during
ragular businese hours. I such varification process reveals any
noncompliance by Customer of lhis Agreemeini, Customer shall
reimburse SirsiDynix for the reasonable costs and expenses of such
verification process (including, but not Jimited to the fees of an
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independent auditor) incurred by SirsiDynix, and. Customer shall promptly
cure_any suth noncompliance; provided, however, that the obligations
under this section does nol-constitute 8 waiver of SirsiDynix’stermination
rights.

£. Notices. -Any. notice required or permitted to be sent under this
Agreement shall ba delivered by hand, by overnightcourier. by facsimile,
or by registerad ‘mail, return recaipt: requested, -to the address of the
Parties first sét Torth in this- Agresmant or to such other address of-the
Parties designated in wriling in-accordance-with this subsection.

G. Relationship. This Agreement s not intended fo create a
partnership, franchise, joint venture, agency, or & fiduciary or-employment
relatiorship. “Neither Party-may bind the other Panty or act in-a manner
which expresses or implies 8 retetionship other than that of independent
contracior.

H. Invalidity. i any provision of this -Agreament. shall be held.to be
invalid, Wega! or unenforceable, the-validity, legality-and enforceabiiity: of
the remaining provisions shall not in-any way be affected or impaired.

L -Survival. The following provisions wil survive any termination or
expiration of this Agreement or an Ordering Form: 4, 2B, 2C, 2D, 6C, 7,
8B, 8G,8G. 9, 10,12, 13, and 14.

J  No Waiver, Any express waiver orfallure to exercise promptly any
fight under this Agreement will not-craste @ continuing waiver or any
expectation of pon-enforcement.

K. Modification. ‘No modification to this Agreement- will be binding
unless in writing and signed by an-authorized representative -of .each
Party.
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L. Section Headings. Headings and titles used in this Agreement are
for reference purposes only and shall not be deetmed & part of this
Agreement.

‘M. Entire Agreement. This Agreement constitutes.the Parties’ entire

agreement relating 1o its. subject matter, -cancels and: supersedes all

prior or tontemporansous -oral .or written communications, proposals,
conditions, representations, and warranties, ot other communication
between the Parties relating to-its subject matier during its term. It also
replaces any pricr contractual :agreements between the Parties for
SirsiDynix-provided products and services.

‘N, Order of Precedence. In the event of a conflict between an Orgering
‘Form and this Agreement, ihis. Agreement :shall prevail, provided,

however, that such standard -variable terms such as price, guantity, tax
exempt status, payment terms, shippingifastructions: and the like shall be
specified on-each Ordering Form. Al pre<printed terms of any Purchase
Order shall-have no effect. in'the event-of a conflict between the terms of
this Agreement and a Third Pary EULA, .the Third Party EULA will take
precedence over the terms of this Agreement in ‘accordance with scolion
2C.

0. Third Party Beneficiaries. All rights and bencfits afforded to
ShrsiDynix-under -this-Agreerment:shall- apply-equally -to.the 'owner of the
Third Party’ Software ‘with respect toithe Third Party Software, ‘and such
third parly is an'intended third: party beneficiary of this Agreement, with
respect tothe Third Party Software.

P. Counterparts. The Parties agree that this -Agreement may be
executed in one or more counterpars, each-of whicty shall constitute an
enforceable originai of the Agreement, and that facsimile signatures shall
be as effective and binding as original signatures.
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IN WITNESS WHEREOF, the Parties have caused this Agreement, which shali inure to the benefil of and be binding upon the successors of

the respective Parties, to be signed-and entered as of the Effective Date,
‘SIRSIDYNIX FORT/BENDTOUNTY L) @0/
: . v By: L

" {Authorized Signatdre)’
Printed Name: _1JOUD an printed Name: Qo bert Hebert
me: ChieS Finonciol Oficee Title: C‘maﬁ, Q}.&égz,
pate: _November !‘; 207 pate:  NMovember b, 2007

MASTER SOFTWARE LICENSE AND SERVICES AGREEMENT SIGNATURE PAGE

SIRSIDYNIX ~ FPAGE?
CONFIDENTIAL AND PROPRIETARY



