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date. insight. solutions.

Monique Franklin

Adult Coliection Development Coordinator
Fort Bend County Libraries

1001 Golfview Drive

Richmond TX 77469

26 September 2013

Dear Monique,

Extension to your subscription to the collectionHQ Service

We, Bridgeall Libraries Limited, a company registered under the Companies Acts (company number
SC297736) 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 Libraries: 10

Permitted Users: 20

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

.+ A connection from your internal network to the Internet with a
minimum nominal speed of 8Mbps

+ Outbound 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

KObU“ E deff’ COM{'(-{ ju'dqc

Signature

10-31-2013




STATE OF TEXAS

o o

COUNTY OF FORT BEND §

ADDENDUM TO COLLECTIONHC SERVICE AGREEMENT

THI% ADDENDUM Is entered into by and between Fort Bend County, (herelnafter
“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 certzin CollectionHQ
Service Agreemaent, (hereinafter the “Agreement”), attached herete as Exhiblt “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 Subscrintion Period unless the parties mutually agree
in writing to extend the Agreement for additional Subscription Periods,

Payment. Payment shall be made by County within thivty {30} days of receipt of
invaice.

Taxes. County is & body corporate and pelitic under the laws of the State of
Texas and claims exemption from sales and wse taxes. A copy of a tax-exempt
certificate will be furished apon reguest.

Confidential Information.. Contractor expressly acknowledges that County is
subject to the Texas Public information Act, TEX. GOV'T CODE ANN. 85 552,001
et seq., as amended, and notwithstanding any pravision 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,
excapt 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
shauld novt be disclosed.

ndemnity. The parties agree that under the Constitution and laws of the State
of Texas, County cannot.enter into an agreement whereby County agrees 1o
indamnify or hold harmiess ancther 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 agres 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 referances 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 vanue is
proper in Fort Bend County, Texas, for all legal actions or procesdings arising out
of or relating to this Agreement and waive the right to sue or be suad elsewhere,
Nothing in the Agreement shall be construed to waive the County’s soverelgn

immunity.

BRIDGEALL LIBRARIES LIMITED

pepiz W

Githert D 5?3 AlThotized Agent- Signature
Purchasing/fgent ‘
9 lan Dowhis

Authorized Agent- Printed Name

Director, International Business Developmant

Title
iat November 2012

Date

AUDITOR'S CERTIFICATE

| hereby certify that funds in the amount of $_*3/, * mare avaiiahle to pay

Habort d Srdhant County Auditor
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EXHIBIT A
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Monigue Franklin

Aduit Collection Developrnent Coordinator
Fort Bend County Libraries

1001 Goifview Drive

Rishmond, TX 77469

October 24, 2012

Dear Monigus, .
Offer for subscription fo the collectionHQ Service

We, Bridgeall Libraries Limited, a company registered under the Companies Acts (comparny
number SC2YTTIE) and having our registerect office at 151 &t Vincent Street, Glasgow G2
5N, and having a place of business at 1 Ainalle Road, Hillington Park Glasgow, G52 4RL,
have pleasurs in offering to provids you, the addresses named above, with theé under noted
Service subject to the terms and coriditions attached to this Offer lefter.

Service, Provision, over a wab interface, of a subscription bazed, hosled sofiware
application called collectiontlGl, using data supplied fo us by vou In
aenordance with the service description, details of which are condained
ir: the "User Guide” dosument which ls available upon request.

Bet Up: " implernentation & Initial Training

Commencement Date: 4 weeks from date of order

The costs associated with the provision of the sbove Seryics are as follows:

Subseription Perjoth l 1 Year Option
Bubscription Fes: 8% 32,500 per annum®
*held at FY 1112 prige until November 30™ 20712
. Set Up Fae LB$ 7.800 fixad cost for Implarmentation and Iniial Training.
Subscription Period: 3 Year Option
Bubseription Fee: U8 29,250 par annum (nokhades 10%  discount off of esnnual
subscrplion)®
*afid and based upon FY 11712 price November 30% 2012
Siet Up Fee LIS 7,500 fixed cost for Implementation and Iniliel Treining.
Designated Libraries: 16
Permitted Users: B 20
Winimum Hardware and | ® AR Internet browser (internet Explorer 6.0 or above, Mozilia Firefox
Software Regitirements: 1.5 or above)

» A connection from your infernal network to the Internet with =
minimuem nominal speed of 3Mbps
e Dutbound FTP Access

Wobsite: Our webslte lonated at www.ooliestionhg.com {Oi&'- such ofher domain
name as we may from lime o time specily) iiom which e Sarvice is to
be provided. .

Designated Caniact{_s}: Monigue Franklin ~ Aduit Gollection Development Coordinator




To be pald by eilher by check or direct transfer,
Ghecks shoud be made payaile to Bridgeall Librades Limied and remitted to

Bridgeall Libraries Limied
Hilington Park innovation Cenlre
1 Ainslie Road

Glasgow

Ranfrewshire

G52 4R, UK

Direct transfer 1o the following account:

Acc Name: Bridgeall Libraries Limited

Bank: Bank of Scolland, 167-201 Argyle Street, Glasgow G2 88U
Sort Code: 85-11-80

Acesount No: 08053267

BIC: BOFS GE21009,

IBAN: (3804 BOFS 8011 B0DA D532 67

Any future changes o the account bank detaifs will be notified in advance i writing.

*This Offer should be read in conjunction with cur Stanciard Termis and Condifions attached,
and is open for acceptance untit November 50" 2012 faiiing which it will lapse. 1f you wish io
accept this Offer, please confirm your acceptance by . responding vis emall to
brendan.vssrcedeollecionhg.com

Wours fathfully

Brendan Pearce
Businass 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 lotter, offardng you the collectioniQ

SBIVICE.

the *Agreement”

The Offer together with these Terms and
Condithons

raferences o ¥You© or ¥Your”

The person or organization which has
astoepted the Offer and thereby agreed ©
raceive the Servics

referencas fo FWa", FOur” or “Us”

Bridgeall Libraries Limited

the “Software”

The then cument and core version of our
propritary software application
coflectionHQ, which both provides the
Service on our website and enables you o
use the Service, The core Software doss not

include-theoptional-Modules:

the *Servicg”

Provision, over a wab interface, of our
subscription based, hosted Soffware, using
dala supplied to us by you in accordance
with the service description as detailed in the
User Ouide dooument (available upon
requesty .

the *Comwiencement Date”

The date {his Agreemant and the Service is
deemad to have commanacesd,

the *Subseription Pericd”

The initial term of this Agreement

] the *Siubsgription Fas”

The annual subscription charge, effective
from the Commencement Date, fo be pald
by You to Us for ihe provision of the Sarvice.

the .“Designateﬂ Librades”

The maximum number of librates authorizet
o use the Gervice

the “Permitted Users”

The maxdmum numbsr of  concument
authorized Lsers that may use the servics.

the YRenswal”

A twelve month axtension of the pariod for
which the Seives will be provided,
cammencing at the end of the Subscription
Pariod, and on  every  subsecqient




24

22

anmiversary thereafter,

the “Renewal Data” | The date the annual Ranewsl commencas

the “Modules” Optional  paickages  of  extra-functionality
software, which enhance the Sofiware
further, and which asre not covered by the
Subscription Fes.

The “Designated Gontacts” | The email addresses to which all notices
under this agrestment will be addressed.

References to Clauses are to clauses of thia Agresmant, Tenms defined in the Offar
shall have the sams meaning in these terms and conditions,

agisiration/Dusalion

Payment of the Subscription Fes will constitute acceptance by you of these Terms
an Condltions.

we shall provide the Service {0 you upon the teros of the Agreement. This

Agreamant (and the Service provided) shall commence on the Commencement Date
antd be sybjedl o Ciauses 11 and 12,

Egiioment and Imeraet Conagclion

34

2.2

4.2

4.3

We shall provide the Setvice to you using the Intemet You are responsibie for
providing an adequate connection to the Internet with & minimum connection speed
not less than that specified in the Offer.

You are responghis for obiaining and maintaining all equipment, hardware, third party
software, peripherals and any and all other communications faciites and equipment
which may be required from time to time to access and use the Service {and of at
least the minimurm hardwarefsoftware specification as set out in the Offer) and for
paying all charges incurred in relation 1o the uge of these.

Data | V4

You agres that in order for us o provide the Service you shall aflach an adapter
sofiware program to your computer systems, or uliize some other suitable and
refiable dais extraction mechanism, to extract, collect and convey data to be used for
ihe Semvics fo our computer syslems. Once such data is recsived by our systems our
Software car: provids the Sarvice to you and your Permifted Users.

Consaguently you Nersby grant 1o us a non-exclusive lcence fo use the datd supptied
by your computer systems 1o ours for the term of this Agreement, for purposes
ncluding but nof Imited 1o the following:-

{a)- nraviding the Service;
{b} providing any fulure enhancements to the Software or Modules;
vt our own infermnal records; and

{c) allowing an Internet Services Provider appolnted by us to accass such data to
the extent necessaty lo alfow such Internst Services Provider fo host the
Softwara.

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



4.4

{a} does rot infringe e sdghts of any Third parties, including without imiiation
copyright owned by third pariies;

) complies with afl applicabls laws and reguistions; and
{c) will be accurate and will be updated on al least a monthiy basis.

For the avoidance of doubt, unfess you comply with the lerms of this clause 4 we
shail have no cbligation 1o provide the Service.

Avaiighility of Service

We will use commaertiaily reasonable efforts 1o achleve the Service Targets set out in
Appendix 1. However, whilst we will do what we reasonably can fo ensure the
availability of the Service at all tmes, we sannet and do not offer a continuous or
uninterrupted sendice and no warraniy is given In this respect. You acknowledge that
certain aspects of the Service are dependent upon third perties end upon your
computers supplying us with deta, Without prejudice to this gerrerally, we may at any
fime at our discretfon:

(8} - temporarily suspend or resiricl access to the Service for the purposes of
repair, modification, maintenancs or improvemant or the implementation of
new faciities or performance of back-up or data archival; or

(b) give instrugtions to you regarding the use of the Service which in our
rezsorable opinion are necessary in the interests of sesurity or ta maintain or
Improve the gualty of the Service to you, You will use your best endeavours
f comply with such instructions and, whife they are in foree, such instructions
wifl be deemad o form part of this Agreement,

_ However, where ressonably possible, we shall give notice -of any suspension,

8.2

6.1

underiake system malntenance aclivily out of your normal working bours (assuming
these ara 9am untll 5pm Monday - Friday) and will restore the Service as soon as
remsonably practicable afler any such suspension.

You shall:

(&) grant us {or our employees and/or agents) access o your premises during
normal business hours and we and our employees andfor agents shalt
adhere o your policles and procedurss in relafion to health and safely and
securily at all times;

{7} use reasonable endeavours to provide dedgions, informetion or assistance fo
e on ol reguest in sufficlent time and detail for us to provide the Servios;
anel

(ch prepare the equipment, hardware, third party software, infrastructure and
environment In accordance wilh clause 3.2 and generally as required by us
and {o have access as provided for in (a) and (b) above

in order for us to provide the Sewvice in accordance with the Agreement. For the

avoidance of doubt If you do not comply with cleiuse 5, we shall have ho obligation to
provide the Service.

Chanugs.io Service

We reserve the right fo enhance or otherwise change the Service or the Software
from time to fime in order io improve the Service or Sofiware we offer You,

Use of Service



7.1 Subject 1o your payment of the Subscription Fes as set out In the Offer, we grant fo
you a nor-exclusive, non-iransferable dght to access the Dervice for the duration of
this Agreement for the solg purpose of using the Service In relation to stock
performance management for the Designated Librarles.

7.2 You are permitted 1o print and download reports from the webisite for your own use
provided that no decuments, information or related graphics on the website are
modifiad in any way angd no graphlcs on the website are used separately from
accempanying text ard provided you ofherwise comply with the terms of this
Agreement.

7.3 Urnless otherwise staled by us on ihe websits, the copywight and oiher intalleciual
propery rights in all material on the website and the Software are owned by us or our
licerisors. Any use of repoits froin the website other than in accordance wilh Clause
7.2 abovs 18 prohibited.

7.4 Subject o Clause 7.2, no part of the website may be reproduced or stored in any
sther website or included in any publie or private electronic retrisval system or service
without our prior wiitten permission. Such permission shell not be unreasomably
withhald. ‘

7.5 Upon acceplance of the Offer and subjest to payment of the Subscription Fee, we
shali provide you with the usemames and passwords authorising use of the website
for the Permitted Users specified in the Offer. You may issue these to Permilied
Usars who are your employess, or such other bypes of users as are agreed by us on
the basis that each usermname and password pairis allocated {0 a dngle user only and
only such users who have been aliozated with @ username and passwerd by you are
entiled fo use the Service, You agrse that you shall not disclose Information In

—relation to-the Softwareor-provide-any-access whalsoeverto-any third-party-which-ls
not & Fermifted User.

7.8 Additional pairs of usernames and passwords may be issued by us at our option upon
your rogquest and we ghall hove the right to make an additional charge for these
additional palrs or vary monthly fees sis a result of these additional users accordingly
at our sole discredion.  Any use made of the Software and Bervice by anyone other
than Permitted Users shall be desmsed unautherized use,

7.7 You may not, and you shalt procure undertakings from Permitied Users that they shall

net:

(a0} copy e Software for any purposs. whatsoever other than norms? aulomatle
copying by your computer of the Software for the sole purposes of enabling
you and your Permitted Users 10 use the Service on the website;

i Use the Service or Solware of any pait of them on equipment of a type,
categoty or for addiflonal users or libraries other than as permitied by this
Agrasmernt;

e riadify, alter, joan, distdbute, rent, assign, sub-icense, bransfer o ctherwise

orovide (whether alectronically or otherwise) access to the webshe, or the
Rofewsre utitised by the webelte or any copy or part of it fo anyone eise or
make the wehslte or the Software utilized by i availabls for use by others in
any time sharing, senvice buresu or similar armangement or otharwise;

h exced as permitted by applicabie lew, reverse cnginger, disassemble,
reverse translate or in any way decode the website or the Sofiware or any
copy or part of them inorder (o derive any sowrce code of oiher nformation,
You agree that the website and Software contains valuable trade secrels and
canfigential information owned by us including but not dmited o the
functonality, appearsmos amd content of the website and Soflware screens,



7.3

8.2

the method and pattemn of user interaction with the website and Software and
the conternt of the website, The Soflware souwrce code and such valusble
trade secrets and confidental information are not licenised {0 you under this
Agraement and must not be disclosed to any thind parly.

All right, titie and interest including but not limited to copyrights and other intedtecturel
property rights of any nature in the website and ihe Software and resulting out of the
Halivery of the Service are owned exclusively by us and vou acouire no fifle or interest
in the same oiber than the right to use the website and the Sofiware and receive the
Sapvice in accordance with this Agreement.

Sygport and Training

Wa shall provide you with access to a stipport helpdesk in respect of the Service
between the hours of 9.00 am and 5.00 pm, Monday i Friday (excluding Scottish
public holidays) in accordance with our then current support procedures as amended
or updated by us from fire to time. The support helpdesk facility should be actessed
by emait o ensure all incidents are lngged by our Suppert Ticketing System.

On-site support shall not be provided by us as part of the Bervice, but may be
provided at our sole option whers we deer it netessary andfor whare we are unable
1o resoive queries remotely. Upon sutual agresment, we shall be entitlad to provids
your with on-aite support whereby we will charge our standard dally rates from time to
thme {prorated ¥ appropriatey, art you shall pay all feasonsble travel and other costs
and sxpenses incurred by us in relation therelo, '

We shall provide such Inifial training regarding use of the Softwere and Service as we
deem approprigia including without fimitation by way of the provision of
documerntation rslative to the Software and the Senvice. ¥ you wish addittonal fraining
srougheut the Subseription Pedod, this shall be the subject of separala agreement

14

10.1

1.
1.1

1.2

11.3

natweer you and us.

Eocrow Aareamarnt

In aceapiing the Offer, you are agresing to substiibe 1o a service (the Service) based
upon payment of an annual subscripion fee (the Subscription Fes). As such, no
Escrow arangements are applicable in relation to this Agresment.

Consuitency Services

We do not nesd to provide you with additional chargeable Consultancy Services for
you to be able to fully use the Bervice, However, if you wouid like us o provide
addifional services for you then these can be discussad on a case-by-Cass basks and
quotations will be prepared as appropriate.

Payment

in consitlaration of the provision of the Service by us, you shall pay the Subscription
Fae specified in the Oller, Payment s dus annually in advance for the Service to be
provided in that vear and we shall involce you accordingly.

Payraent shall be by direct fransfer, to the account specified in the Offer within 30
days of the date of Involce. )

The Software may be upgraded by us form tima 1o time, offaring new functionaiily or
foatures, and you must accopl such changes to the Software az and when they are
relsased by us, There shall be no Increase fo the Subscription Fee for such new
functionality or features. Mowever, software Modules may be affered to you from fime
to tima which you may choose to subscribe {o.al exira cost to the Subscriplion Fee,
sffective from the date you are granted aceess to such new Modules, Howewer, you
will have the option not to subscribe 10 such hew Modules.



11.4

115

11.6

12,
1241

122

Al sums In the Offer are exclusive of sales taxes and dutiss whish will be payable if
applitable In addition. We reserve the right to incroase subsequent-subsoription fees.

Without prefudice to any other fight o remedy which we may have, we shall he
entitled to charge Interest {both before and after judgement) on 4 dally basia on all
sums overdus at the greater of (i) the highest rate permdtted by apphmable faw, or (ii}a
rate of 1% per month from the dale such sums becarms due unti! paid in full. You wil
slso . be Table Tor & reasonsble cosis and expenses incurred by os i collacting
overdus stms,

In addition o the above, and again without prejudice to our other rlghts hereunder and
i haw, should you 8 to makKe any payment when due under this Agresrient, wa shall
have the dght by riofice in writing to suspend the Service awnid any and all other
servicas being performed by us without liability unii the default is made good.

Termination
We may terminate the Serdoe forthwith at any tima by notice with immediate affact to
you If you:

{a) use, or permit use of, the website, Servive or the Software otherwise than in
acecordance with this Agreement; or

{by {ail to gay any s rightly due hereunder within 30 days of the due date
You #iay terminate the Service

(a} gt the and of e Subscription Period, or oh the Renewal Date thereafier, by
providing Bridgeatl Libraries Ltd. With 3 months notice in writing: ar

12.3

12.4

125

12.8

13.

b if, 3 months prior to the Renewal Date, we inform you of an increase to your
Supscription Fee for the Renewal which you find unacceptabls, you have the
aption not o renew your Subseription at the end of the current Subscription
Pariod. However, should we, at ahy point during this pesiod, agres to revert to
the current Subscription Fee than you must agree to a Renewal,

No refunds will be paid for tarmination unlass you terminate under Clause 12.2, and
\ermination is during & pavment perdod for which you have alrezdy paid, in which cage
wa will refund a pro rate amount o refiect the vhexpired portion of the perdiod for
which you have pre-paid,

Tarmination of this Agresrnent shall hot affect tha accrued righte and llabilities of the
parties aiising in any way out of this Agreement. Clauses which due to their naturs
are due to be performad of vhserved following termination inchuding but not Bmited to
Clausas 7.8, 11, 42, 13, 14, 15, 16 and 17 shall survive lermination of this Agreement
and shall retnain in force ared effect.

On termination o expiry of this Agreemant, you shall destroy any downloaded or
printed exiracts from the website snd completely purge any coples of the Software
from all of your systerms subect always to you reiaeniﬁg your collection managemant
audit trafl, 2l to your satisfaction for which you sesk agreermant from us.

In regards 16 multivear agreemenis, if the subscription was terminated before the end

of the perfod set forth in this agreement, then the discount applied for previous
pariods wottld ba payable,

Compliance W ith Laws



4.

16,

i6.

You wili comply with all applicable laws and regulations in respect of your use of the
Service including but nat liinfied to data protection and privacy lews and regulations.
We reserve the dght to remove from our systems/records any material, conlent or
data wiich we reascnably believe may fead to a third party claim against us, You wilf
fully and effectively indemnify us in relation to any negligent breach of the terms by
you of this Clause 13,

bata Protection and Privacy

By subscribing for the Service, you consent to our refention, use and disclosure of
your detalls solely for the purposes of delivering the Senvice to you. You are
reapansible for advising vour employees and other users and your customers abou
how we use information provided to us, and for procuring any necessary consenis.

Infentionally Laft Blank

Avallability

Whilst we will use our commercial reasonable andeavours io ensure that the Service
will be available to you {subject to Clause &), and that data will be held securely and
appropriataly backed up, o warranties are given In this regard and we specifically do
not reprassnt or warrant thet:

(&} the Sarvice will be unintetrupted or error fres and you acknowledge and
‘agree that the existence of stch errors and/or the pecurrence of interruplions
shail not constitite a breach of this Agreement; o

(b} dafects out with our control In the Service will be corrected,

17,

18.
18.1

We-ars-not-responsible-for-being-blocked-by- 18Py firewallsrouters-and/or softwars,

devices or equipment of & similar nature over which we have no conirol where this
impacis on the provision of the Service.

Passwords and Senurity

You shall be responsible for ensuring that any and all usernames and passwords
providad to you and/or your employees, agenis or other authonised representatives
for the purposes of aceessing the Service are kept securs and disclosed only to your
authorised representativés who have a need to know such usemnarmes and
passwords. Without prejudice fo the foregoing, you shall ensure that the Saervice s
not used by or on behalf of any pesson, other than you or any of your employees,
agents or other authorised repressntatives or Permifted Users, who are nhot
authorised to do s0. You e entirely responsible for any and all activities that ocour
It accessing and tsing the Servics using passwords issued to you or your Permifted
Users. You shail immediately potify us of any unauthordised use of the Service using
vour passwards or any other breach of security bui fo avold any doubt, we are not
liable to you-or anyona elsa for any loss or. damage arising from your fallure 1o comply
with the above.

Confidentiality
tn the cowrse of the performance of ifs obligations and exerclse of its rights urider this

Agreement, the Parties both agree thal each may acquire information and/for

proprietary matssials from the other, which information is not generally known in the
relevart trade or industry of either party or third peries. with which. either paily
condusls or may condust businpss.  As used in fhis Agreement, “Condidential
Information™ mesans afl non-public information disclesad by one party ur ils agents
{the “Disclosing Parly”) ko the other party (the "Receliving Parly”) that is designated as
confidential or that, given the natwre of the Ipformation or the circumsiances
surrounding its disclosure, reasonably should be considered as confidential.
Confidential Information inciucdes, but is not Hmited to, () non-public Mformetion
ralating to the Disdesing Pary’s technology, customers, business plans, promolional



182

8.3

184

ancl marketing materials, stafistics, technical information, finences and other business
affairs, (i)} third-party information that the Discosing Pty is obiigated t0 keep
confidentlal, and (if) the contents and provisions contained in this Agraemesnt.

Any information provided by us that is Confidenttal will be clearly labelled as
sonfidental® at the time ¥ is provided. For the avoidance of doubt, wa shall not use
any of your data in presertation materials {Unisss the data has been fully
anonymised) without your prior written canseant,

The Receiving Party shali protect the Gonfidential Information by using the same
degree of care, but no less than a reasonable degres of care, iu prevent the
unatthorized use, dssemination, or publication of the Confidential Information as The
Receiving Party uses to protect s own confidential information of like nature. The
Recelving Party shalt restrict disclosure of Confidential Information to its employses,
agants and assigns with a pead ts know snd shall advise them of the requiremesnts of

this Agreement,

Confidential Information doss nof nclude any Information that: () Is ar becomes
publicly avallable without breach of ihis Agreement, (i} can be shown by
documentation 1o have been known 1o the Receiving Party at the time of its receipt
froin iha Disclosing Pary, () s received from a third party who did not acquire or
disclose such Information by a wrongful or fordious act, or (v} can be shawn by
documentation to have been indapendsntly devaloped by the Recsiving Parly without
reference o any Confidential information.

The Recsiving Parly may use Confidential Information only in pursuance of its
husiness relationship with the Disclosing Perty. Except as expressly providad 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 iake aif

8.5

18.6

18.7

18.8

18.8

ressonable measuwres 0 avokl disclosure, disseminalion of unadihonzed Use of
Canfidential Information, including, at a minimum, those measurss it takss o protect
it own cenfidential informatien of a simifar nature,

The Receiving Party will restdet the possession, knowledge and use of Confidential
mformation to its employees, agants and sssigns {collectively, "Personnel”) who {7
nave & nead to know Confidential information in connection with the parfies’ business
selationship, and () when requested by the Disclosing Parly on a case by case basis,
have executsd wiitlen agresments obiigating them to prolect the Confidential
information. .

The Receiving Party may disclose Sonfdential Information as required to comply with
binding ordess of governmenial entities that have juisdiction over i, provided that the
Receiving Party: 4} gives the Disclosing Party reasonable written notice. to allow the
Disclosing Parly 1o seek a protective arder or other appropriate remedy, (i) discloses
only such information as 1s required by the governmental entity, and (i) uses
commercially rsasonable afforts o obtain confidential freatment for any Confidential
Information so digclosen,

Al Confidential Information will remain the exclusive property of the Disclosirg Parly.
The Diselosing Farly's diselosure of Confidential Information will not constitute en
express or fmphed grant to the Recsiving Parly of any rights to or under the
Disclosing Pary's patents, copyrights, trade secrets, or bedemarks or other
infellesiual property rights.

The Recsiving Parly will notify the Disclosing Party immediately upon discovery of
any unauthorized use or disclosure of Confidentiat information or any other breach of
this Agreement by Recsiving Parly. The Receiving Party will cooperate with the
Disclosing Party in every reasonable way to help fhe Disclosing Parly regain
possession of such Confidentlal Information and prevent its further unautherdzed use,

The Receiving Parly wili retum or destroy all {angible materials embodying
Ceonfidentisl information {in any forsy and including, without lirnitation, all summarias,
copies and sxcerpls of Confidential Infarmation) promptly following the Disclosing



19
19.1

8.2

19.3

Party's waitten request. At the Disclesing Party's option, tha Recelving Party will
provide wittten cerfification of its compliance with this Section.

it

Neither party excludes or limits fiability to the other for death or personal injury caused
by its naghigensce.

It rto ovent shall eiihar party be lizble to the otherfor;  (8) loss of use, profits,
busingss, revenue of guodwill, {b) loss of data; (c) loss of savings (whether
anticipated or otherwise); and/or (d) indirect, spacial, punitive, incidental, axemplary,
or consequential joss or damages of any kind arising out of or relating o the Services
provided under this Agreement even it such party has been advised of the possibility
of such damages.

We warrant that:

(= wa have the right to licerse all rights I and to the Softwars to you, and that
the Software supplied by us under this Agreement does net infringe the U.S.
intellectual property rights of any third pasly; and

{b) at the Commencament Date, and for the duration of the Agreement, the
Buivice will perform in substantial accordancs with the User Guide as sel oul
in the User Guide documant. However, you aceept that improvements and
gnhancemsnis 1o ihe Servce during the Subsoription Period maey sighificanty
change the User Guide, The sole remedy for breach of the warranty under
this clause 19.3(%) shall be correction of Defects by us within a reasonable
fime from notification by you of the Defect that constitutes such breach, For

16,4

18.5

18.6

the purposes of this clause, a "Defect” Is an error i1 The Softwdre of wabsite
that causes the Servce to fail to operate substantally in accordance with
User Guide documeant.

The sale remedy for a breach of the warranty given In clause 19.3(=) is thel we shall
defond, hold harmiess and indemnify you egainst all loss, damage, claims, lizbiiities,
fees, costs and expenses ansing out of any action brought against you based on a
elabrs that the Service infringse any U.S. inlellectual property right of any third party,
provided that:

{a) we shall be nolified promptly inwiiting of any such claia;

{t) you shall make no admission or settlernent of such claim without our prior written
aonsent;

te) we shafl kave sole coniret of the defense and any negotiations for compromise;

() you shall provide, at our axpense, such asslgtance as we reasonably reouirs.

THE WARRANTIES [N CLAUSE 19,3 ARE IN LIEU OF ALL OTHER EXPRESE OR
IMPLIED WARRANTIES OR CONDITIONS, AND Wk 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 UKNDER THIS AGREEMENT, AND HEREBY DISCLAIM ALL
IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED YO, IMPLIED
WARRANTIES OR CONDITIOMS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

OUR TOTAL LIABIITY UNDER THIS AGREEMENT REGARDLESS OF THE FORM
OF ACTION, WHETHER IN CONTRACT, TORT {NCLUDING NEGLIGENCE},



18.7

198

19.9

19.10

19.11

GTRICT LIABILITY, OR OTHERWISE, SHALL NOT EXCEED A SUM EQUAL TO
ONE YEAR'S SUBSCRIPTION FEE.

We shall not be lable If you are unable lo access the Service or incur problems or
loss when using e Sewvice because of any corruption, abuse or incorect use of the
website or usernames and passwords or contravention ol the ferms of this Agreement
(including any use of the Service with equipment or other software which is
incernpatible) and or because of any vedalion or modificalion o the website or
Software which Is unauthorized by us, andior where the website or Software has
bean uset In contravention of the terms of this Agreement and/or in contravention of
the website terms and condifions andfor whers the fallure is due o factors extermnal to
the website snd Software including but not limited 10 damage or anvironmental
sonditiors and/or failures in other squipment or software and/or where the failure is
due to incorrest, Inaccurate, out of daie or corrupted data supplied by you.

Any dalays caused by you shall be added to any eslimated timescales for provision of
ihe Sorvice, :

We shall effect and mainfain with a repulable isurance company professional
indsmnily Insurance in an amount not jess than $1 million.

We shall hold employer's Bability insurance in respect of our staff in accordaros with
any legal reg uiremant for the time baing in force.

Wa shall produce to you, on reasonable prior reguest, copies of the insurance

policies referred to In this clause or & braker's verificafion of insurance to demonstrate
that the approprisie cover is in placs, together with receipts or other evidence of
payment of the latest premlums dus under thase policies,

20,
261

20.2

203

20.4

Dispute Resolutio

Each party shall use commercially reascnable efforts 1o resclve any displies arising
under this Agreement in good faith as scon as praclicable. if any dispuie cannol be
resolvad fo the reasonable satisfachon of the parfies within teh (10) days after the
dispute arose, sither parly may elect to escalate the dispuie to a representaiive
executive of each party.

If such execuiives sannot resolve such dispule to thelr rutual satisfaction within thirty
{30) edditionat davs, or such other pericd of time as mutually agreed upon by such
executives, then the parties agree o by in good faith lo seflle the dispule by
medizton administared by the Amarican Arbitralion Assoudation (AARY) under s
Commercial Mediation Procedures.  Prior fo resorting to arbifvafion, each party
agrees that it will eftend no less than one full day of mediation conducted by the
mgdistor.

If the parties are unable o selile the dispute by mediation within 45 days after the
parties resort 1o mediation under this Section, then the dispute shall be promplly
submitied {o binding arbitration In Chicago, IL In accordance with the Commarcial
Arbitration Rules of the AAA bafore a single neutral arbitrator and judgmeant on the
award rendered by the arbitrator may be entered in any court having compstent
jurisdiction. Except as expressly set forth herein, () nefther party may proceed fo
arbitrafion without having sscalated the dispute in accordance with this clause 26,
and {fi) alt disputes not resolved via negotiation (mediated or otherwd ge) of the parties
in acooldance with this clause 20 shall be resolved by binding arbitration.

Notwithetanding the foregeing, in the event of @ vielation of {a) a Party’s proprietary or
cenfidentality righis under clause 7, or (b} a party’s proprietary or confidentiality rights
undes clause 18, nothing in this Section shall prohibit efther party from immediately
applying fo # cowt of competent jurisdiction for a femporary restreining order,
prefiminary or parmanent injunction, or other similar equttable refied. THE PARTIES
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21.2

213

214

21.8

21.8

EXPRESSLY WAIVE THEIR RIGHT TO TRIAL BY JURY FOR ANY ACTION OR
PROCEEDING BROUGHT |N RELATION TO THIS AGREEMENT,

Ganeral

Tris Agreament conslitules (he enllie agreement between you and us relating to the
use of the Bervice, ihe webslle and the Software and supersedes all other
spresments or understandings between us and you,

[f any provision in @is Agreement is deemed 1o be lllegal or unenforceslile the rast of
the provisions will remeadn in-full force and effsct,

Waiver of ary breach or failure to enforce any term of this Agreement will not be
desmad o waiver of eny breasch or right to enforce which may thersaiiar octur, Ne
walver may be valid against any party hereto unless made inwiiting and signed by
the party against whomn enforcement of such walver [s sought and then only fo the
axtent expressly specified therein.

Meithar party will be liable for any failure or delay in performing its obligations, in
torms of this agreement, due to circumsiances beyond its reasonable contred

You may not assign this Agreement, in whole er In par, to any third parly without our
prios written consant.

W sre vour independent contractos, and are not your employes or agent. Nothing in

this Agraement shall render or be construed to make us (including any of our agents,
smployses or subconiraciors) your pariners, joint veniurers, emplcyees or agents,

2177

218

Eant party eckrowledoes that-itisenteringrinto-this-Agreement zolaly-on-the-basisof
the agresments and representations contained in this Agreement, and that it bas not
relied upen any representations, warrantios, promises, or inducements of any kind,
whather pral o wiilten, and from any source, other than those that are expressly
containad within this Agreement. Each party acknowladges that it is 2 sophisticated
Busiiess sniity and that in entering info this Agreemsrnit it has had the opportunily 1o
conault with colnsel of its choosing.

Notices to be given by us under {his Agreement shall be in wiiting and may be given
by emall or otherwise at our discretion and sent t¢ the Designated Conlacts within
your organizaiion as staled on the offer. Notices by you must be given in wriling and
sent by eithar (a) post addressed to us at our address at 1 Ainslie Road, Hilinglon
Park Glasgow, G52 4RU as slated on the Offer or (8 by email fo
cantact@calisciionha.cem or to such other addrsss as wa may notify to you from fime

to fime,

This Agreement shiall ba governed by, subjsct fo and Interpreted in accordance with
thes laws of the Stats of Blinols, as though entered into and parformed In {linols,



Appendix 1

Bervice Targels

Awailability

The colleciontQ service will be avaiable 0% of the time 09.00
o 17.00 (your local time} Monday 10 Friday

Servies incidents

The collecionH Suppot Team will seek to provide an initial
response within 24 hours and a follow up within a maximum 48
howurs to service incidenis and thereafter regulardy updated until
a resolution |y reached. All incldends must be raised initially via
our Halpdesk by emall fo support@ccliectionH.com

Non-Critical Enquirles

| The coffectionHQ Support Team will respond o noscritical

enguiries within 3 days, deliver ah answer within 10 days, and
undate status every 5 days. A non-critical inguiry is defined as
a reguest for information that has neo bmpact on ithe service
quality if not answered or acted upon promiptly. ;




From: Stewart, Paul

To: Moses, Tabitha; Reveles, Mary
Subject: RE: RQ 91680

Date: Thursday, October 10, 2013 8:24:20 AM
Tabitha,

The extension is approved as to legal form. An additional addendum is not necessary as the
extension includes a statement that the subscription is “subject to the terms and conditions for
your initial subscription” which included the addendum.

Thanks.

Paul J. Stewart

Assistant County Attorney

Chief- General Counsel Division
Fort Bend County

301 Jackson Street, Suite 728
Richmond, Texas 77469
Telephone No. 281-341-4555
Fax No. 281-341-4557
paul.stewart@co.fort-bend.tx.us

From: Moses, Tabitha

Sent: Wednesday, October 09, 2013 4:34 PM
To: Stewart, Paul; Reveles, Mary

Subject: RQ 91680

Please see attached subscription renewal for CollectionHQ services. Please note that they

are wanting the 3 year option for 31,824 per year which will require court approval. Does
this need an Addendum as the previous contract did.

Thank you,

Tiitha NMeies

Fort Bend County Purchasing

Buyer |
P: (281) 344-3929
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