
Amendment No. 5 
to 

Contract No. 5600 NS150000043 
For 

Collection HQ Service Subscription 
Between 

Bridgeall Libraries Limited 
and the 

City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be September 24, 2019 through 
September 23, 2020. No option remain. 

2.0 The total contract amount is increased by $33,584.00 by this extension period. The total contract authorization is recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: 
09/24/15- 09/23/16 

$33,584.00 $33,584.00 
Amendment No.1: Option 1 Extension 
09/24/16- 09/23/17 

$33,584.00 $67,168.00 
Amendment No. 2: Option 2 Extension 
09/24/17- 09/23/18 

$33,584.00 $100,752.00 
Amendment No. 3: Invoice Address Modification 

$0.00 $100,752.00 
Amendment No. 4: Option 3 Extension 
09/24/18-09/23/19 

$33,584.00 $134,336.00 
Amendment No. 5: Option 4 Extension 
09/24/19-09/23120 

$33,584.00 $167,920.00 

3.0 MBE/WBE goals do not apply to this contract. 

4.0 By signing this Amendment, the Contractor certifies that the vendor and its principals are not currently suspended or debarred from 
doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from Federal Procurement and Non
Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above-referenced contract. 

Sign/Date: -~ 9-13-19 ff...R ~-1:-o ~ Sign/Date: ~7( _/<-, 

Bridgeall Libraries Limited 
1 Ainslie Road 
Hillington Park Glasgow, G52 4 RU 

Sign/Date: _____________ _ 

Printed 
Name: 
Author·'=iz"e"d"R""ep=-r::e::s::e::n=-ta::;t"iv"e,----------

City of Austin 
Purchasing Office 
124 W. 8~ Street, Ste. 310 
Austin, Texas 78701 



Amendment No. 4 
to 

Contract No. 5600 NS150000043 
For 

Collection HQ Service Subscription 
Between 

Bridgeall Libraries Limited 
and the 

City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be September 24, 2018 through 
September 23, 2019. One (12 month) option to extend remains. 

2.0 The total contract amount is increased by S33,584.00 by this extension period. The total contract authorization is recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: 
09/24/15 - 09/23/16 

$33.584.00 533,584.00 
Amendment No. 1: Option 1 - Extension 
09/24/16 - 09/23/17 

$33.584.00 567,168.00 
Amendment No. 2: Option 2 - Extension 
09/24/17 - 09/23/18 

$33,584.00 5100,752.00 
Amendment No. 3: Invoice Address Modification 

S0.00 5100,752.00 
Amendment No. 4: Option 3 - Extension 
09/24/18 - 09/23/19 

$33,584.00 $134,336.00 

3.0 MBEIWBE goals do not apply to this contract. 
• 

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or debarred from 
doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from Federal Procurement and Non~ 
Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a 

Sign/Date --zilJ.. ~./ 4-10 \~ 
Printed Name: R"t?\o4-..c-l.o J<t.&Y'j';j" =r..., 
Authorized Representative 

Bridgeall Libraries Limited 
1 Ainslie Road 
Hillington Park Glasgow, G52 4 RU 

Sign/Date: 

Printed 
Name: 
Authorized Representative 
City of Austin 
Purchasing Office 
124 W. 81

" Street, Ste. 310 
Austin, Texas 78701 



Amendment No. 3 
to 

Contract No. NS150000043 
for 

Collection HQ Service Subscription 
between 

Bridgeall Libraries Limited 
and the 

City of Austin 

1.0 The above referenced contract is hereby amended, effective November 17, 2017, to 
modify the invoice address to the following: 

City of Austin 

Department Austin Public Library 

Email Library.ACCSAccountsPayable@austintexas.gov 

Or 

City of Austin 

Department Austin Public Library 

Address PO Box 2287 

City, State, Zip Code Austin, TX 78768 

2.0 The total Contract amount is recapped below: 

Contract 
Total Contract Term Amount for the 

Item Amount 

Initial Term: 09/24/2015 - 09/23/2016 $33,584.00 $33,584.00 

Amendment No. 1: Option 1 - Extension $33,584.00 $67,168.00 
09/24/2016 -09/23/2017 
Amendment No. 2: Option 2 - Extension $33,584.00 $100,752.00 
09/24/2017 -09/23/2018 

3.0 MBE/WBE goals were not established for this contract. 

4.0 By signing this Amendment, the Contractor certifies that the Contractor and its principals 
are not currently suspended or debarred from doing business with the Federal 
Government, as indicated by the General Services Administration (GSA) List of Parties 
Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, 
or the City of Austin. 



5.0 ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME. 

BY THE SIGNATURE(S) affixed below, this Amendment is hereby incorporated and made a part 
of the above referenced contract. 

BRIDGEALL LIBRARIES LIMITED CITY OF AUSTIN 

Date: Da 

11/Jc;Jio17 
/I 

11-28-2017 

Printed Name: 

Roberto Rodriguez Elisa Folco, Procurement Specialist IV 

Account Manager 
Bridgeall Libraries Limited 



Amendment No. 2 
to 

Contract No. 5600 NS150000043 
For . 

Collection HQ Service Subscription 
Between 

Bridgeall Libraries Limited 
and the 

City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be September 24, 
2017 through September 23, 2018. Two options to extend remain. 

2.0 The total contract amount is increased by $33,584.00 by this extension period. The total contract authorization is 
recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: 
09/24/15 - 09/23/16 

$33,584.00 $33,584.00 
Amendment No. 1: Option 1 - Extension 
09/24/16 - 09/23/17 

$33,584.00 $67, 168.00 
Amendment No. 2: Option 2 - Extension 
09/24/17 - 09/23/18 

$33,584.00 $100, 752.00 

3.0 MBE/WBE goals do not apply to this contract. 

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from 
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 

~:n~~c~. SIGNATURES affixed below, this amendment 1s hereby incorporated into ~~f th

9
e above-referenced I 

Sign/Dated\llJ'.~l~.k'f'=--c5 8-7-17 Sign/Date: ~J !po I/ " . Printed Name: Roberto Rodriguez Printed 0 L j ~/ 
Authorized Representative Name: 1)Q. r1 ~ f I l ~ r 

Bridgeall Libraries Limited 
1 Ainslie Road 
Hillington Park Glasgow, G52 4 RU 

Authorized Representative 
City of Austin 
Purchasing Office 
124 W. 81

h Street, Ste. 310 
Austin, Texas 78701 



Amendment No. 1 
to 

Contract No. NS150000043 
for 

CollectionHQ Service Subscription 
between 

Bridgeall Libraries Limited 
and the 

City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be effective September 
24, 2016 through September 23, 2017. Three options will remain. 

2.0 The total contract amount is increased by $33,584.00 by this extension period. The total contract authorization is recapped 
below: 

Action Action Amount Total Contract Amount 

Initial Term: 
09/24/2015-09/23/2016 $33,584.00 $33,584.00 
Almendment No. 1: Option 1 - Extension 
09/24/2016-09/23/2017 $33,584.00 $67,168.00 

3.0 MBE/WBE goals do not apply to this contract. 

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from Federal 
Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above-referenced 
contract. I 

1 
Sign/DateThW ~~ 8-7-16 

jb 

Printed Name: Roberto Rodriguez 
Authorized Representative 

Bridgeall Libraries Limited 
1 Ainslie Road 
Hillington Park Glasgow, G52 4 RU 
Norene.allen@collectionhq com 
800-273-6395 X 706 

Sign/Date 
1~~.-ne/n,Jd~ ~~ 

Lin ell Goodin- Brown Cj ~ ~-~~ 
Contract Compliance Supervisor 

City of Austin 
Purchasing Office 
124 W. Blh Street, Ste. 310 
Austin, Texas 78701 



C::itv of Austin 
Purchasing Office, Financial Services Departlnent 
P.O. Bo:: 1088, .'1.mcin, TX 78'6" 

September 14, 2015 

Bridgeall Libraries Limited 
Norene Allen 
Contract Manager 
1 Ainslie Road 
Hillington Park Glasgow, G52 4RU 
Norene.allen@collectionhq.com 

Dear Norene Allen: 

The Austin City Purchasing Department approved the execution of a contract with your 
company for Collection HQ Service Subscription in accordance with the referenced 
contract. 

Responsible Department: Austin Public Librarv 
Department Contact Person: Xavier Ramirez 
Department Contact Email Xavier.ramirez@austintexas.gov 
Address: 
Department Contact Telephone: 512-974-7477 
Project Name: Collection HQ Service Subscription 
Contractor Name: Bridqeall Libraries Limited 
Contract Number: MA 5600 NS150000043 
Contract Period: 12 months 
Dollar Amount $33,584.00 
Extension Options: Option 1 $33,584.00 option 2 $33,584.00 option 3 

$33,584.00 option 4 $33,584.00, contract total not 
to exceed amount $167,920.00 

Requisition Number: ROM 5600 15091100522 
Solicitation Tvpe & Number: Sole Source 
Aoenda Item Number: N/A 
Council APProval Date: N/A 

Thank you for your interest in doing business with the City of Austin. If you have any 
questions regarding this contract, please contact the person referenced under 
Department Contact Person. 

Sin~~ 
JonZ~ 
Senior Buyer Specialist 

Revised 8/4/2014 



C:itv of Austin 
•' 

Purchasing Office, Financial Services Departlnent 
P_O_ Bo:: 1088, .\ustin, TI 7876' 

City of Austin 
Purchasing Office 

cc: Zavier Ramirez 

Revised 8/4/2014 



CONTRACT BETWEEN THE CITY OF AUSTIN 
AND 

BRIDGEALL LIBRARIES LIMITED 
FOR 

COLLECTIONHQ SERVICE SUBSCRIPTION 

This Contract is made by and between the City of Austin ("City"), a home-rule municipality incorporated by the 
State of Texas, and Bridgeall Libraries Limited ("Contractor"), having offices at 1 Ainslie Road, Hillington Park 
Glasgow, G52 4RU. 

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES 

1.1 Engagement of the Contractor. Subject to the general supervision and control of the City and subject to 
the provisions of the Terms and Conditions contained herein, the Contractor is engaged to provide the 
services set forth in Section 2, Scope of Work. 

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional expertise, 
knowledge, management, and other resources reasonably required for providing the commodities identified 
in Section 2. In the event that the need arises for the Contractor to provide deliverables beyond those 
stated in the Section 2, the Contractor and the City shall negotiate mutually agreeable terms and 
compensation for such. 

1.3 Responsibilities of the City. The City's Contract Manager will be responsible for exercising general 
oversight of the Contractor's activities in delivering the commodities. Specifically, the Contract Manager will 
represent the City's interests in resolving day-to-day issues that may arise during the term of this Contract, 
shall participate regularly in conference calls or meetings for status reporting, shall promptly review any 
written reports submitted by the Contractor, and shall approve all invoices for payment, as appropriate. The 
City's Contract Manager shall give the Contractor timely feedback on the acceptability of progress. 

1.4 Designation of Key Personnel. The Contractor's Contract Manager for this engagement shall be Norene 
Allen, Phone: 800-273-6395 x706, Email: norene.allen@collectionhq.com. The City's Contract Manager for 
the engagement shall be Xavier Ramirez, Phone: (512) 974-7477, Email: xavier.ramirez@austintexas.gov. 
The City's and the Contractor resolve to keep the same key personnel assigned to this engagement 
throughout its term In the event that it becomes necessary for the Contractor to replace any key personnel, 
the replacement will be an individual having equivalent experience and competence in executing projects 
such as the one described herein. Additionally, the Contractor will promptly notify the City Contract 
Manager and obtain approval for the replacement. Such approval shall not be unreasonably withheld. 

SECTION 2. SCOPE OF WORK. 

2.1 Contractor's Obligations. The Contractor shall fully and timely provide all deliverables described herein 
and in the Contractor's Offer in strict accordance with the terms, covenants, and conditions of the 
Contract and all applicable Federal, State, and local laws, rules, and regulations. 

SECTION 3. COMPENSATION: 

3.1 Contract Amount. The Contractor will be paid an amount not-to-exceed $33,584.00 for the initial 12 month 
contract term and an amount not-to-exceed $33,584.00 for extension options 1, 2, 3 and 4 for all fees and 
expenses as described in the Offer. 

3.2 Invoices 

3.2.1 The Contractor shall submit separate invoices in duplicate on each purchase order or delivery order 
after each delivery. If partial shipments or deliveries are authorized by the City, a separate invoice must be 
sent for each shipment or delivery made. 

3.2.2 Invoices shall contain a unique invoice number, the purchase order or delivery order 
number and the master agreement number if applicable, the Department's Name, and the name of 
the point of contact for the Department. Invoices shall be itemized. The Contractor's name and, if 



applicable, the tax identification number on the invoice must exactly match the information in the Vendor's 
registration with the City. Unless otherwise instructed in writing, the City may rely on the remittance 
address specified on the Contractor's invoice. Invoices received without all required information cannot be 
processed and will be returned to the Contractor. Invoices shall be itemized and transportation charges, if 
any, shall be listed separately. A copy of the bill of lading and the freight waybill, when applicable, shall be 
attached to the invoice. Invoices shall be mailed to the below address: 

City of Austin 

Department Communication Technology Management or (CTlvl) 

Attn:. Accounts Payable 

Address: PO Box 1088 

City, State, Zip Austin, TX 78767 
Code 

3.2.3 Invoices for labor shall include a copy of all time-sheets with trade labor rate and deliverables order 
number clearly identified. Invoices shall also include a tabulation of work-hours at the appropriate rates and 
grouped by work order number. Time billed for labor shall be limited to hours actually worked at the work 
site. 

3.2.4 Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all 
Subcontract and other authorized expenses at actual cost without markup. 

3.2.5 Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced amount. 
The City will furnish a tax exemption certificate upon request. 

3.3 Payment 

3.3.1 All proper invoices received by the City will be paid within thirty (30) calendar days of the City's 
receipt of the deliverables or of the invoice, whichever is later. 

3.3.2 If payment is not timely made, (per this paragraph), interest shall accrue on the unpaid 
balance at the lesser of the rate specified in Texas Government Code Section 2251.025; except, if 
payment is not timely made for a reason for which the City may withhold payment hereunder, 
interest shall not accrue until ten (10) calendar days after the grounds for withholding payment have 
been resolved. 

3.3.3 The City may withhold or set off the entire payment or part of any payment otherwise due the 
Contractor to such extent as may be necessary on account of; 

3.3.3.1 delivery of defective or non-conforming deliverables by the Contractor; 

3.3.3.2 damage to the property of the City or the City's agents, employees or contractors, which is not 
covered by insurance required to be provided by the Contractor; 

3.3.3.3 actual evidence that the Contractor's obligations will not be completed within the time specified in 
the Contract, and that the unpaid balance would not be adequate to cover actual or liquidated 
damages for the anticipated delay; 

3.3.3.4 failure of the Contractor to submit proper invoices with all required attachments and supporting 
documentation; or 

3.3.3.5 failure of the Contractor to comply with any material provision of the Contract Documents. 

3.3.4 Notice is hereby given of Article VIII, Section 1 of the Austin City Charter which prohibits the 
payment of any money to any person, firm or corporation who is in arrears to the City for taxes, and of §2-8-
3 of the Austin City Code concerning the right of the City to offset indebtedness owed the City. 
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3.3.5 Payment will be made by check unless the parties mutually agree to payment by credit card or 
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, or 
penalties to the City for payments made by credit card or electronic transfer of funds. 

3.4 Non-Appropriation. The awarding or continuation of this contract is dependent upon the availability of 
funding. The City's payment obligations are payable only and solely from funds Appropriated and available 
for this contract. The absence of Appropriated or other lawfully available funds shall render the Contract null 
and void to the extent funds are not Appropriated or available and any deliverables delivered but unpaid shall 
be returned to the Contractor. The City shall provide the Contractor written notice of the failure of the City to 
make an adequate Appropriation for any fiscal year to pay the amounts due under the Contract, or the 
reduction of any Appropriation to an amount insufficient to permit the City to pay its obligations under the 
Contract. In the event of non or inadequate appropriation of funds, there will be no penalty nor removal fees 
charged to the City. 

3.5 Travel Expenses: All travel, lodging, and per diem expenses in connection with the Contract for which 
reimbursement may be claimed by the Contractor under the terms of the Contract will be reviewed against 
the City's Travel Policy and the current United States General Services Administration Domestic Per Diem 
Rates (the "Rates") as published and maintained on the Internet at: 

http://www.gsa.gov/portal/category/21287 

No amounts in excess of the Travel Policy or Rates shall be paid. All invoices must be accompanied by 
copies of itemized receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for expenses not 
actually incurred. Airline fares in excess of coach or economy will not be reimbursed. Mileage charges may 
not exceed the amount permitted as a deduction in any year under the Internal Revenue Code or Regulation. 

3.6 Final Payment and Close-Out 

3.6.1 If an MBE/WBE Program Compliance Plan is required by the Solicitation, and the Contractor has 
identified Subcontractors, the Contractor is required to submit a Contract Close-Out MBE/WBE Compliance 
Report to the project manager or contract manager no later than the 15th calendar day after completion of 
all work under the contract. Final payment, retainage, or both may be withheld if the Contractor is not in 
compliance with the requirements of the Compliance Plan as accepted by the City. 

3.6.2 The making and acceptance of final payment will constitute: 

3.6.2.1 a waiver of all claims by the City against the Contractor, except claims {1) which have 
been previously asserted in writing and not yet settled, (2) arising from defective work appearing 
after final inspection, (3) arising from failure of the Contractor to comply with the Contract or the 
terms of any warranty specified herein, (4) arising from the Contractor's continuing obligations 
under the Contract, , or (5) arising under the City's right to audit; and 

3.6.2.2 a waiver of all claims by the Contractor against the City other than those previously 
asserted in writing and not yet settled. 

SECTION 4. TERM AND TERMINATION 

4.1 Term of Contract. This Contract shall be in effect on September 24, 2015 for an initial term of 12 months 
and may be extended thereafter for up to 4 additional 12 month periods, subject to the approval of the 
Contractor and the City Purchasing Officer or his designee. 

Initial Term: 
Option 1: 
Option 2: 
Option 3: 
Option 4: 

September 24, 2015 - September 23, 2016 
September 24, 2016 - September 23, 2017 
September 24, 2017 - September 23, 2018 
September 24, 2018 - September 23, 2019 
September 24, 2019 - September 23, 2020 
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4.2.1 Upon expiration of the contract, the Contractor agrees to hold over under the terms and conditions 
of this Contract for such a period of time as is reasonably necessary to re-solicit and/or complete the project 
(not to exceed 120 calendar days unless mutually agreed on in writing). 

4.1.1 Upon written notice to the Contractor from the City's Purchasing Officer or his designee and 
acceptance of the Contractor, the term of this contract shall be extended on the same terms and conditions 
for an additional period as indicated in this paragraph. A price increase, subject to the provisions of this 
Contract, may be requested by the Contractor (for each period of extension) for approval by the City's 
Purchasing Officer or his designee. 

4.2 Right To Assurance: Whenever one party to the Contract in good faith has reason to question the other 
party's intent to perform, demand may be made to the other party for written assurance of the intent to 
perform. In the event that no assurance is given within 20 calendar days from the date of the demand, 
the demanding party may treat this failure as an anticipatory repudiation of the Contract. 

4.3 Default: The Contractor shall be in default under the Contract if the Contractor (a) fails to fully, timely and 
faithfully perform any of its material obligations under the Contract, (b) fails to provide adequate 
assurance of performance under the "Right to Assurance paragraph herein, (c) becomes insolvent or 
seeks relief under the bankruptcy laws of the United States, and same is not remedied within 30 calendar 
days or (d) knowingly makes a material misrepresentation in Contractor's Offer, or in any report or 
deliverable required to be submitted by Contractor to the City. 

4.4 Termination For Cause:. In the event of an uncured default by the Contractor, the City shall have the right 
to terminate the Contract for cause, by written notice effective thirty (30) calendar days, unless otherwise 
specified, after the date of such notice, unless the Contractor, within such thirty (30) day period, cures 
such default, or provides evidence sufficient to prove to the City's reasonable satisfaction that such 
default does not, in fact, exist. The City may place Contractor on probation for a specified period of time 
within which the Contractor must correct any non-compliance issues. Probation shall not normally be for a 
period of more than nine (9) months, however, it may be for a longer period, not to exceed one (1) year 
depending on the circumstances. If the City determines the Contractor has failed to perform satisfactorily 
during the probation period, the City may proceed with suspension. In the event of a default by the 
Contractor, the City may suspend or debar the Contractor in accordance with the "City of Austin 
Purchasing Office Probation, Suspension and Debarment Rules for Vendors" and remove the Contractor 
from the City's vendor list for up to five (5) years and any Offer submitted by the Contractor may be 
disqualified for up to five (5) years. In addition to any other remedy available under law or in equity, the 
City shall be entitled to recover all actual damages, costs, losses and expenses, incurred by the City as a 
result of the Contractor's default, including, without limitation, cost of cover, reasonable attorneys' fees, 
court costs, and prejudgment and post-judgment interest at the maximum lawful rate. All rights and 
remedies under the Contract are cumulative and are not exclusive of any other right or remedy provided 
by law. 

4.5 Termination Without Cause: The City shall have the right to terminate the Contract, in whole or in part, 
without cause any time upon ninety (90) calendar days' prior written notice. Upon receipt of a notice of 
termination, the Contractor shall promptly cease all further work pursuant to the Contract, with such 
exceptions, if any, specified in the notice of termination. The City shall pay the Contractor, to the extent 
of funds Appropriated or otherwise legally available for such purposes, for all goods delivered and 
services performed and obligations incurred prior to the date of termination in accordance with the terms 
hereof. 

4.6 Fraud: Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to be 
submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause by 
the City and may result in legal action. 

SECTION 5. OTHER DELIVERABLES 
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5.1 Title & Risk of Loss: Title to and risk of loss of the deliverables shall pass to the City upon the deliverables 
leaving Contractor's shipping facilities. 

5.2 Right Of Inspection And Rejection: The City expressly reserves all rights under law, including, but not 
limited to the Uniform Commercial Code, to inspect the deliverables at delivery before accepting them, 
and to reject defective or non-conforming deliverables. Such inspection to take place within fifteen (15) 
business days of City's receipt. . 

5.3 No Replacement Of Defective Tender: Every tender or delivery of deliverables must fully comply with all 
provisions of the Contract as to time of delivery, quality, and quantity. Any non-complying tender shall 
constitute a breach subject to the terms hereof; provided, where the time for performance has not yet 
expired, the Contractor may notify the City of the intention to cure and may then make a conforming 
tender within the time allotted in the contract. 

5.4 Special Tools & Test Equipment: If the price stated on the Offer includes the cost of any special tooling or 
special test equipment fabricated or required by the Contractor for the purpose of filling this order, such 
special tooling equipment and any process sheets related thereto shall become the property of the City 
and shall be identified by the Contractor as such. 

5.5 Equal Opportunity 

5.5.1 Equal Employment Opportunity: No Contractor or Contractor's agent, shall engage in any 
discriminatory employment practice as defined in Chapter 5-4 of the City Code. No Bid submitted to the 
City shall be considered, nor any Purchase Order issued, or any Contract awarded by the City unless the 
Contractor has executed and filed with the City Purchasing Office a current Non-Discrimination Certification. 
The Contractor shall sign and return the Non-Discrimination Certification attached hereto as Exhibit B. 
Non-compliance with Chapter 5-4 of the City Code may result in sanctions, including termination of the 
contract and the Contractor's suspension or debarment from participation on future City contracts until 
deemed compliant with Chapter 5-4. 

5.5.2 Americans With Disabilities Act (ADA) Compliance: No Contractor, or Contractor's agent shall 
engage in any discriminatory employment practice against individuals with disabilities as defined in the 
ADA. 

5.6 Acceptance of Incomplete or Non-Conforming Deliverables: If, instead of requiring immediate 
correction or removal and replacement of defective or non-conforming deliverables, the City prefers to 
accept it, the City may do so. The Contractor shall pay all claims, costs, losses and damages 
attributable to the City's evaluation of and determination to accept such defective or non-conforming 
deliverables. If any such acceptance occurs prior to final payment, the City may deduct such amounts 
as are necessary to compensate the City for the diminished value of the defective or non-conforming 
deliverables. If the acceptance occurs after final payment, such amount will be refunded to the City by 
the Contractor. 

5.7 Delays: 

5.7.1 The City may delay scheduled delivery or other due dates by written notice to the Contractor if the 
City deems it is in its best interest. If such delay causes an increase in the cost of the work under the 
Contract, the City and the Contractor shall negotiate an equitable adjustment for costs incurred by the 
Contractor in the Contract price and execute an amendment to the Contract. The Contractor must assert its 
right to an adjustment within thirty (30) calendar days from the date of receipt of the notice of delay. Failure 
to agree on any adjusted price shall be handled under the Dispute Resolution process specified herein. 
However, nothing in this provision shall excuse the Contractor from delaying the delivery as notified. 

5.7.2 Neither party shall be liable for any default or delay in the performance of its obligations under this 
Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots, civil 
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commotion, labor disruptions, sabotage, sovereign conduct, or any other cause beyond the reasonable 
control of such Party. In the event of default or delay in contract performance due to any of the foregoing 
causes, then the time for completion of the services will be extended; provided, however, in such an event, 
a conference will be held wit11in three (3) business days to establish a mutually agreeable period of time 
reasonably necessary to overcome the effect of such failure to perform. 

5.8 Ownership And Use Of Deliverables: The City shall own all rights, titles, and interests throughout the 
world in and to the data provided to Contractor for Contractor to analyze, and will own all rights to the 
results of the analysis. City shall have no ownership rights in the underlying software or to any 
deliverable not specifically created for the City hereunder. 

5.9 Rights to Proposal and Contractual Material: All material submitted by the Contractor to the City shall 
become property of the City upon receipt. Any portions of such material claimed by the Contractor to be 
proprietary must be clearly marked as such. Determination of the public nature of the material is subject 
to the Texas Public Information Act, Chapter 552, Texas Government Code. 

5.10 Publications: All published material and written reports submitted under the Contract must be originally 
developed material unless otherwise specifically provided in the Contract. When material not originally 
developed is included in a report in any form, the source shall be identified. 

SECTION 6. WARRANTIES 

6.1 Warranty - Price 

6.1.1 The Contractor warrants that to Contractor's knowledge, the prices quoted in the Offer are no 
higher than the Contractor's current prices on orders by others for like deliverables under similar terms of 
purchase. 

6.1.2 The Contractor certifies that the prices in the Offer have been arrived at independently without 
consultation, communication, or agreement for the purpose of restricting competition, as to any matter 
relating to such fees with any other firm or with any competitor. 

6.1.3 In the event City obtains a proposal for better prices on products or services competitive to those offered 
by Contractor, or if other circumstances arise which cause City to reasonably believe that the pricing 
contained herein should be reviewed, City shall have the right to request a review of the pricing terms 
contained herein and Contractor and City shall in good faith review and negotiate such prices based upon 
such circumstances. Following any written agreement by both parties to modify such prices, the prices of 
any relevant orders that have not yet been fulfilled and any orders that are placed following such 
agreement will be revised to equal such agreed upon prices. 

6.2 Warranty - Services: The Contractor warrants and represents that all services to be provided the City 
under the Contract will be fully and timely performed in a good and workmanlike manner in accordance 
with commercially reasonable and generally accepted industry standards and practices, the terms, 
conditions, and covenants of the Contract, and all applicable Federal, State and local laws, rules or 
regulations. 

6.2.1 The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied by 
law, and any attempt to do so shall be without force or effect. 

6.2.2 Unless otherwise specified in the Contract, the warranty period shall be one year from the 
acceptance date. If during the warranty period, one or more of the above warranties are breached, the 
Contractor shall promptly upon receipt of demand perform the services again in accordance with above 
standard at no additional cost to the City. All costs incidental to such additional performance shall be borne 
by the Contractor. The City shall endeavor to give the Contractor written notice of the breach of warranty 
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within thirty (30) calendar days of discovery of the breach warranty, but failure to give timely notice shall not 
impair the City's rights under this section. 

6.2.3 If the Contractor is unable or unwilling to perform its services in accordance with the above 
standard as reasonably required by the City, then in addition to any other available remedy, the City may, 
after providing notice to Contractor explaining the shortcoming and requesting Contractor perform its 
services within 15 calendar days, reduce the amount of services it may be required to purchase under the 
Contract from the Contractor, and purchase conforming services from other sources. In such event, the 
Contractor shall pay to the City upon demand the increased cost, if any, actually incurred by the City to 
procure such services from another source. 

SECTION 7. MISCELLANEOUS 

7.1 Place and Condition of Work: The City shall provide the Contractor access to the sites where the 
Contractor is to perform the services as required in order for the Contractor to perform the services in a 
timely and efficient manner in accordance with and subject to the applicable security laws, rules, and 
regulations. The Contractor acknowledges that it has satisfied itself as to the nature of the City's service 
requirements and specifications, the location and essential characteristics of the work sites, the quality 
and quantity of materials, equipment, labor and facilities necessary to perform the services, and any other 
condition or state of fact which could in any way affect performance of the Contractor's obligations under 
the contract. The Contractor hereby releases and holds the City harmless from and against any liability 
or claim for damages of any kind or nature if the actual site or service conditions differ from expected 
conditions. 

7.2 Workforce 

7.2.1 The Contractor shall employ only orderly and competent workers, skilled in the performance of the 
services which they will perform under the Contract. 

7.2.2 The Contractor, its employees, subcontractors, and subcontractor's employees may not while 
engaged in participating or responding lo a solicitation or while in the course and scope of delivering goods 
or services under a City of Austin contract or on the City's property: 

7.2.2.1 use or possess a firearm, including a concealed handgun that is licensed under state law, 
except as required by the terms of the contract. 

7.2.2.1.1 use or possess alcoholic or other intoxicating beverages, illegal drugs or controlled substances, nor 
may such workers be intoxicated, or under the influence of alcohol or drugs, on the job. 

7.2.3 If the City or the City's representative notifies the Contractor that any worker is incompetent, 
disorderly or disobedient, has knowingly or repeatedly violated safety regulations, has possessed any 
firearms, or has possessed or was under the influence of alcohol or drugs on the job, the Contractor shall 
immediately remove such worker from Contract services, and may not employ such worker again on 
Contract services without the City's prior written consent. 

7.3 Compliance with Health, Safety, and Environmental Regulations: The Contractor, its Subcontractors, 
and their respective employees, shall comply fully with all applicable federal, state, and local health, 
safety, and environmental laws, ordinances, rules and regulations in the performance of the services, 
including but not limited to those promulgated by the City and by the Occupational Safety and Health 
Administration (OSHA). In case of conflict, the most stringent safety requirement shall govern. The 
Contractor shall indemnify and hold the City harmless from and against all claims, demands, suits, 
actions, judgments, fines, penalties and liability of every kind arising from the breach of the Contractor's 
obligations under this paragraph. 
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7.4 Significant Event: The Contractor shall immediately notify the Contract Manager of any current or 
prospective "significant event" on an ongoing basis. All notifications shall be submitted in writing to 
Contract Manager. As used in this provision, a "significant event" is any occurrence or anticipated 
occurrence which might reasonably be expected to have a material effect upon the Contractor's ability to 
meet its contractual obligations. Significant events may include but not be limited to the following: 

7.4.1 disposal of major assets; 

7.4.2 any major computer software conversion, enhancement or modification to the operating systems, 
security systems, and application software, used in the performance of this contract; 

7.4.3 the Contractor's insolvency or the imposition of, or notice of the intent to impose, a receivership, 
conservatorship or special regulatory monitoring, or any bankruptcy proceedings, voluntary or involuntary, 
or reorganization proceedings; 

7.4.4 strikes, slow-downs or substantial impairment of the Contractor's facilities or of other facilities used 
by the Contractor in the performance of this contract; 

7.4.5 known or anticipated sale, merger, or acquisition; 

7.4.6 known, planned or anticipated stock sales; 

7.4.7 any litigation filed by a member against the Contractor arising out of Contractor's performance of its 
obligations hereunder; or 

7.4.8 significant change in market share or product focus. 

7.5 Right To Audit 

7.5.1 The Contractor agrees that the representatives of the Office of the City Auditor or other authorized 
representatives of the City shall have access to, and the right to audit, examine, or reproduce, any and all 
records of the Contractor related to the performance under this Contract. The auditor may not be 
engaged on a contingency-fee basis and the audit work must be subject to a written confidentiality 
agreement that protects Contractor's information at least to the same extent that City protects its own 
similar information. In the event such audit reveals an underpayment or overpayment in the amounts paid 
or payable under this Agreement, the auditor shall prepare a written report setting forth in detail the audit 
results (the "Audit Report"). Each Party shall be given a copy of the Audit Report. Either Party shall have 
the right to dispute the auditor's determination. The Contractor shall retain all such records for a period of 
three (3) years after final payment on this Contract or until all audit and litigation matters that the City has 
brought to the attention of the Contractor are resolved, whichever is longer. The Contractor agrees to 
refund to the City any overpayments disclosed by any such audit and confirmed by the parties. 

7.5.2 The Contractor shall include this provision in all subcontractor agreements entered into in 
connection with this Contract. 

7.6 Stop Work Notice: The City may issue an immediate Stop Work Notice in the event the Contractor is 
observed performing in a manner that is in violation of Federal, State, or local guidelines, or in a manner 
that is determined by the City to be unsafe to either life or property. Upon notification, the Contractor will 
cease all work until notified by the City that the violation or unsafe condition has been corrected. The 
Contractor shall be liable for all costs incurred by the City as a result of the issuance of such Stop Work 
Notice. 

7.7 Indemnity: 
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7.7.1 Definitions: 

7.7.1.1 "Indemnified Claims" shall include any and all claims, demands, suits, causes of action, 
judgments and liability of every character, type or description, including all reasonable costs and 
expenses of litigation, mediation or other alternate dispute resolution mechanism, including attorney 
and other professional fees actually incurred for: 

7.7.1.1.1 damage to or loss of the property of any person (including, but not limited to 
the City, the Contractor, their respective agents, officers, employees and subcontractors; 
the officers, agents, and employees of such subcontractors; and third parties); and/or; 

7.7.1.1.2 death, bodily injury, illness, disease, worker's compensation, loss of services, 
or loss of income or wages to any person (including but not limited to the agents, officers 
and employees of the City, the Contractor, the Contractor's subcontractors, and third 
parties), 

7. 7.1.2 "Fault" shall include the sale of defective or non-conforming deliverables, negligence, 
willful misconduct, or a breach of any legally imposed strict liability standard, but shall not include 
unproven third party claims of infringement or mere financial damages levied against Contractor by 
a third party. 

7.7.2 THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CITY), INDEMNIFY, AND HOLD THE CITY, ITS 
SUCCESSORS, ASSIGNS, OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL 
INDEMNIFIED CLAIMS DIRECTLY ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING FROM THE FAULT OF 
THE CONTRACTOR, OR THE CONTRACTOR'S AGENTS, EMPLOYEES OR SUBCONTRACTORS, IN THE PERFORMANCE OF 
THE CONTRACTOR'S OBLIGATIONS UNDER THE CONTRACT. NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE 

RIGHTS OF THE CITY OR THE CONTRACTOR (INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION) 
AGAINST ANY THIRD PARTY WHO MAY BE LIABLE FOR AN INDEMNIFIED CLAIM. 

7.8 Claims: If any claim, demand, suit, or other action is asserted against the Contractor which arises under or 
concerns the Contract, or which could have a material adverse effect on the Contractor's ability to 
perform thereunder, the Contractor shall give written notice thereof to the City within ten (10) calendar 
days after receipt of notice by the Contractor. Such notice to the City shall state the date of notification of 
any such claim, demand, suit, or other action; the names and addresses of the claimant(s); the basis 
thereof; and the name of each person against whom such claim is being asserted. Such notice shall be 
delivered personally or by mail and shall be sent to the City and to the Austin City Attorney. Personal 
delivery to the City Attorney shall be to City Hall, 301 West znd Street, 4th Floor, Austin, Texas 78701, and 
mail delivery shall be to P.O. Box 1088, Austin, Texas 78767. 

7.9 Notices: Unless otherwise specified, all notices, requests, or other communications required or appropriate 
to be given under the Contract shall be in writing and shall be deemed delivered three (3) business days 
after postmarked if sent by U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. 
Notices delivered by other means shall be deemed delivered upon receipt by the addressee. Routine 
communications may be made by first class mail, telefax, or other commercially accepted means. 
Notices to the City and the Contractor shall be addressed as follows: 

To the City: 

City of Austin, Purchasing Office 

ATTN: Elisa Falco, Contract Administrator 

PO Box 1088 

Austin, TX 78767 

To the Contractor: 

Java Connections, LLC 

ATTN: Norene Allen, Contract Manager 

1 Ainslie Road 

Glasgow G52 4RU 
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7.10 Confidentiality: In order to provide the deliverables to the City, Contractor may require access to certain 
of the City's and/or its licensors' confidential information (including inventions, employee information, 
trade secrets, confidential know-how, confidential business information, and other information which the 
City or its licensors consider confidential) (collectively, "Confidential Information"). Contractor 
acknowledges and agrees that the Confidential Information is the valuable property of the City and/or its 
licensors and any unauthorized use, disclosure, dissemination, or other release of the Confidential 
Information will substantially injure the City and/or its licensors. The Contractor (including its employees, 
subcontractors, agents, or representatives) agrees that it will maintain the Confidential Information in strict 
confidence and shall not disclose, disseminate, copy, divulge, recreate, or otherwise use the Confidential 
Information without the prior written consent of the City or in a manner not expressly permitted under this 
Contract, unless the Confidential Information is required to be disclosed by law or an order of any court or 
other governmental authority with proper jurisdiction, provided the Contractor promptly notifies the City 
before disclosing such information so as to permit the City reasonable time to seek an appropriate 
protective order. The Contractor agrees to use protective measures no less stringent than the Contractor 
uses within its own business to protect its own most valuable information, which protective measures shall 
under all circumstances be at least reasonable measures to ensure the continued confidentiality of the 
Confidential Information. 

7.11 Advertising: The Contractor shall not advertise or publish, without the City's prior consent, the fact that 
the City has entered into the Contract, except to the extent required by law. 

7.12 No Contingent Fees: The Contractor warrants that no person or selling agency has been employed or 
retained to solicit or secure the Contract upon any agreement or understanding for commission, 
percentage, brokerage, or contingent fee, excepting bona fide employees of bona fide established 
commercial or selling agencies maintained by the Contractor for the purpose of securing business. For 
breach or violation of this warranty, the City shall have the right, in addition to any other remedy available, 
to cancel the Contract without liability and to deduct from any amounts owed to the Contractor, or 
otherwise recover, the full amount of such commission, percentage, brokerage or contingent fee. 

7.13 Gratuities: The City may, by written notice to the Contractor, cancel the Contract without liability if it is 
determined by the City that gratuities were offered or given by the Contractor or any agent or 
representative of the Contractor to any officer or employee of the City of Austin with a view toward 
securing the Contract or securing favorable treatment with respect to the awarding or amending or the 
making of any determinations with respect to the performing of such contract. In the event the Contract is 
canceled by the City pursuant to this provision, the City shall be entitled, in addition to any other rights 
and remedies, to recover or withhold the amount of the cost incurred by the Contractor in providing such 
gratuities. 

7.14 Prohibition Against Personal Interest in Contracts: No officer, employee, independent consultant, or 
elected official of the City who is involved in the development, evaluation, or decision-making process of 
the performance of any solicitation shall have a financial interest, direct or indirect, in the Contract 
resulting from that solicitation. Any willful violation of this section shall constitute impropriety in office, and 
any officer or employee guilty thereof shall be subject to disciplinary action up to and including dismissal. 
Any violation of this provision, with the knowledge, expressed or implied, of the Contractor shall render 
the Contract voidable by the City. 

7.15 Independent Contractor: The Contract shall not be construed as creating an employer/employee 
relationship, a partnership, or a joint venture. The Contractor's services shall be those of an independent 
contractor. The Contractor agrees and understands that the Contract does not grant any rights or 
privileges established for employees of the City. 

7.16 Assignment-Delegation: The Contract shall be binding upon and enure to the benefit of the City and the 
Contractor and their respective successors and assigns, provided however, that no right or interest in the 
Contract shall be assigned and no obligation shall be delegated by the Contractor without the prior written 
consent of the City. Any attempted assignment or delegation by the Contractor shall be void unless made 
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in conformity with this paragraph. Notwithstanding the foregoing, this agreement may be assigned in 
connection with the sale or transfer of the majority of eitl1er party's assets, provided that party's 
obligations continue uninterrupted. The Contract is not intended to confer rights or benefits on any 
person, firm or entity not a party hereto; it being the intention of the parties that there be no third party 
beneficiaries to the Contract. 

7.17 Waiver: No claim or right arising out of a breach of the Contract can be discharged in whole or in part by 
a waiver or renunciation of the claim or right unless the waiver or renunciation is supported by 
consideration and is in writing signed by the aggrieved party. No waiver by either the Contractor or the 
City of any one or more events of default by the other party shall operate as, or be construed to be, a 
permanent waiver of any rights or obligations under the Contract, or an express or implied acceptance of 
any other existing or future default or defaults, whether of a similar or different character. 

7.18 Modifications: The Contract can be modified or amended only by a writing signed by both parties. No 
pre-printed or similar terms on any the Contractor invoice, order or other document shall have any force 
or effect to change the terms, covenants, and conditions of the Contract. 

7.19 Interpretation: The Contract is intended by the parties as a final, complete and exclusive statement of 
the terms of their agreement. No course of prior dealing between the parties or course of performance or 
usage of the trade shall be relevant to supplement or explain any term used in the Contract. Although the 
Contract may have been substantially drafted by one party, it is the intent of the parties that all provisions 
be construed in a manner to be fair to both parties, reading no provisions more strictly against one party 
or the other. Whenever a term defined by the Uniform Commercial Code, as enacted by the State of 
Texas, is used in the Contract, the UCC definition shall control, unless otherwise defined in the Contract. 

7.20 Dispute Resolution 

7.20.1 If a dispute arises out of or relates to the Contract, or the breach thereof, the parties agree to 
negotiate prior to prosecuting a suit for damages. However, this section does not prohibit the filing of a 
lawsuit to toll the running of a statute of limitations or to seek injunctive relief. Either party may make a 
written request for a meeting between representatives of each party within fourteen (14) calendar days after 
receipt of the request or such later period as agreed by the parties. Each party shall include, at a minimum, 
one (1) senior level individual with decision-making authority regarding the dispute. The purpose of this and 
any subsequent meeting is to attempt in good faith to negotiate a resolution of the dispute. If, within thirty 
(30) calendar days after such meeting, the parties have not succeeded in negotiating a resolution of the 
dispute, they will proceed directly to mediation as described below. Negotiation may be waived by a written 
agreement signed by both parties, in which event the parties may proceed directly to mediation as 
described below. 

7.20.2 If the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation 
process, the parties may select, within thirty (30) calendar days, a mediator trained '1n mediation skills to 
assist with resolution of the dispute. Should they choose this option, the City and the Contractor agree to 
act in good faith in the selection of the mediator and to give consideration to qualified individuals nominated 
to act as mediator. Nothing in the Contract prevents the parties from relying on the skills of a person who is 
trained in the subject matter of the dispute or a contract interpretation expert. If the parties fail to agree on a 
mediator within thirty (30) calendar days of initiation of the mediation process, the mediator shall be 
selected by the Travis County Dispute Resolution Center (DRC). The parties agree to participate in 
mediation in good faith for up to thirty (30) calendar days from the date of the first mediation session. The 
City and the Contractor will share the mediator's fees equally and the parties will bear tlleir own costs of 
participation such as fees for any consultants or attorneys they may utilize to represent them or otherwise 
assist them in the mediation. 

7.21 Jurisdiction And Venue: The Contract is made under and shall be governed by the laws of the State of 
Texas, including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.C.A., Bus. & 
Comm. Code, Chapter 1, excluding any rule or principle that would refer to and apply the substantive law 
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of another state or jurisdiction. All issues arising from this Contract shall be resolved in the courts of 
Travis County, Texas and the parties agree to submit to the exclusive personal jurisdiction of such courts. 
The foregoing, however, shall not be construed or interpreted to limit or restrict the right or ability of the 
City to seek and secure injunctive relief from any competent authority as contemplated herein. 

7.22 Invalidity: The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way 
affect the validity or enforceability of any other portion or provision of the Contract. Any void provision 
shall be deemed severed from the Contract and the balance of the Contract shall be construed and 
enforced as if the Contract did not contain the particular portion or provision held to be void. The parties 
further agree to reform the Contract to replace any stricken provision with a valid provision that comes as 
close as possible to the intent of the stricken provision. The provisions of this section shall not prevent 
this entire Contract from being void should a provision which is the essence of the Contract be 
determined to be void. 

7.23 Holidays: The following holidays are observed by the City: 

Holiday Date Observed 

New Year's Day January 1 

Martin Luther King, Jr.'s Birthday Third Monday in January 

President's Day Third Monday in February 

Memorial Day Last Monday in May 

Independence Day July 4 

Labor Day First Monday in September 

Veteran's Day November 11 

Thanksgiving Day Fourth Thursday in November 

Friday after Thanksgiving Friday after Thanksgiving 

Christmas Eve December 24 

Christmas Day December 25 

If a Legal Holiday falls on Saturday, it will be observed on the preceding Friday. If a Legal Holiday falls on 
Sunday, it will be observed on the following Monday. 

7.24 Survivability of Obligations: All provisions of the Contract that impose continuing obligations on the 
parties, including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, 
shall survive the expiration or termination of the Contract. 

7.25 Non-Solicitation: 

7.25.1 During the term of the contract, and for a period of six (6) months following termination of the contract, the 
Contractor, its affiliate, or its agent shall not hire, employ, or solicit for employment or consulting services, 
a City employee employed in a technical job classification in a City department that engages or uses the 
services of a Contractor employee. For the avoidance of doubt this restriction applies only to those 
employees who are connected with the Services performed under this Agreement. The clause does not 
prevent hiring based on responses by employees to public advertisement on any media that are not 
specifically targeted at the other Party's employees. 

7.25.2 During the term of the contract, and for a period of six (6) months following termination of the contract, a 
department that engages the services of the Contractor or uses the services of a Contractor employee 
will not hire a Contractor employee while the employee is performing worl< under a contract with the City 
unless the City first obtains the Contractor's written permission. For the avoidance of doubt this restriction 
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applies only to those employees who are connected with the Services performed under this Agreement. 
The clause does not prevent hiring based on responses by employees to public advertisement on any 
media that are not specifically targeted at the other Party's employees. 

7.26 Non-Suspension or Debarment Certification: The City of Austin is prohibited from contracting with or 
making prime or sub-awards to parties that are suspended or debarred or whose principals are 
suspended or debarred from Federal, State, or City of Austin Contracts. By accepting a Contract with the 
City, the Vendor certifies that its firm and its principals are not currently suspended or debarred from 
doing business with the Federal Government, as indicated by the General Services Administration List of 
Parties Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, or the 
City of Austin. 

7.27 Incorporation of Documents: Section 0100, Standard Purchase Definitions, is hereby incorporated 
into this Contract by reference, with the same force and effect as if they were incorporated in full text. 
The full text versions of this Section are available, on the Internet at the following online address: 
http://www.austintexas.gov/sites/default/files/files/Finance/Purchasing/stand 
ard-purchase-definitions.pdf. 

7.28 Contract Documents and Order of Precedence: The Contract includes, , the Solicitation, the Offer 
submitted in response to the Solicitation (including without limitation the Bridgeall Libraries Limited Offer 
and Subscription Agreement, attached hereto), the Contract award, the Standard Purchase Terms and 
Conditions, and the Supplemental Terms and Conditions if any Specifications, and any addenda and 
amendments thereto which are hereby incorporated as if fully set forth herein. Any inconsistency or 
conflict in the Contract documents shall be resolved by giving precedence in the follow·1ng order: 

• any exceptions to the Offer accepted in writing by the City; 

• the Supplemental Purchase Terms and Conditions; 

• the Standard Purchase Terms and Conditions; 

• the Offer and exhibits; within the Offer, drawings (figured dimensions shall govern over 
scaled dimensions) will take precedence over specifications or scope of work. 
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In witness whereof, the parties have caused duly authorized representatives to execute this Contract on the dates 
set forth below. 

Name: George F. Coe 
Printed Name 

Title: Presdient & CEO 

Date: 09/08/15 

Title: Je,y /&/'1 !Ztyri., Yc?.14',/. ;f 
Date: 7 /i-/ C 
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Exhibit A 

Exhibit B 

List of Exhibits 

Bridgeall Libraries Limited Offer and Subscription Agreement 

Non Discrimination Certification 
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Exhibit A 
Bridgeall Libraries Limited Offer and Subscription Agreement 

Sandra Cannon 
Dh•ision trllanag_er Coflections &. Catalogln_g 
Austin Pub!ic L1brary 
800 Gua.datupe .St 
Austin Texas 787D1 

March 17, 2015 

Dear Sandra, 
Offer for sub.s·cription to the collecfionHO. Senrice 

"A1e, Brtdgeall Libraries Lknited., a con1pany reglstered ·under the Con1panies Acts {company 
number SC297736) aa{.f having our registered o_ffice and place of busine$.S at 1 Ainslie Road, 
Hillingt.on Park Glasgo\'I, G52 4RU, nave pleasure in offering to proYide you, the addreGsee 
named above, \l'tith the under noted Se.r.•ice .subject to the tem1s and_ c:onditTons attached to 
this Offer letter. 

Service: Provision, over a \Veb interface·, of a ·stil>scription based, hosted ooft\.vare· 
application called i::allectionHQ, us'ing, data suppUed to us by you in 
accordance \ltith the service description, details of v1.rhich are contained 
in the "U.ser Guide" docurnenl'\\Thich [s. avail~ble upon request. 

The cost$- assoc:fated with the provisior:i of the above Service are as fol!oih'S: 

Subscription Period: 5 Year Option 

Sabscriptron Fee: .$331584 per i:innun1 

Begjnning 24 Se~tember 2:015 thru 23 Se-Qtember 2020 

Designated Libraries: 23 

Pernlitted Users: 46 

l~lni1nurn Hardi,o.rare and • A supported Internet bro\\fSer (see vrww.collectt-onhq.co111 for a fist of 
Softv..'ar.e Requ1ren1ents: supported hrov.•s.en:.) 

• A connection fron1· youI intem1:1l network to .the lntemet with a 
r11inin1un1 ElOfflinaf .speed o1.Sf«tbp.s 

• Outbound. FTP Access 
Website: Our wehsife located a.t V/\\f\\r.conectiorrhq.coni {or such other domain 

11an1e as v.1e n1ay :Jron1 tin1e to linle specif}r) fron) which the Service is to 
be provided. 

Designated Contact(s): 5an::Jra~cannon®ausiintf:!xas.g:ov 

The date co!leclionHQ rer:eives your con'fim1ation vim -constitute the 'date of order'. 

Yours faiU1fu1Jy 

Norene Allen 
Account ft/iana9er 

For and on behalf of Bridgea!f Lihraries Limited. 
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STANDARD TERMS AND CONDITIONS FOR THE SERVICE 

1. Definitio nB 

Tern1 r.~eaning 

the- llQffern The offer letter, offering. you the colle·cijonHQ 
!len.ii'ce. 

th:e 'rAgre-ement11
' The Offer together \Jli~h Ui:ese Tem1s .and 

Comlitions 

references to 1'You~~ or ny our'1 The pereo.n or Orf! ru:iizatton \Uhich has 
accepte{f tt1e Offer and thereb}r agreed ta 
receive the Service 

refereni:::es.to r•We'1, JrQu(1 or 'rUs" Bli:D·geall Libraries Limited 

thf5: irsottvl'-are1' The- then: current and core version of our 
pm;"ielary softvtare appficat1on 
collection HQ, \ 1thir.:h !>0th provides tbe 
S.ervice on our \'leb"sile· -and enables you to 
use the Service. The core Soflih1are does rroi 
inc~ude the optional tolodules-. 

~ll:e "Servicen Provfs-!on 1 over " 'Neb interface~ of O·Uf 

.subs:crtplfon based, hosted Software, usEng 
data supplied lo L1S0 by you i111 .accordance 
v.1itl1 the service description as, detailed in the 
U•ser Guide docwnent (avaUatJ.1e upon 
request) 

the- ircomn1ence1n.ent Date1~ The date !this A!;lreem.ent .and 1he Seri.•ice. fs 
dee111ed to have con1n)en ceO. 

Ute 'tSub.scriptioll Period~r The lriRfal tem1 of thi'Et .Agre.ernerit 

the u-subscription. F ee·H The anntial s1.:1b.scripfion charge, effective 
from the Connn1en cement Date, to be palcl 
by Yoato Ur; forlhe pra;•istton of ihe Serv~ce. 

the iroesi.gnated Libraries~1 The maxin'llUTI'k: nun1t1er of lfbraries auttl,orized 
to use the Servlte 

the 'tPermitted Users1' The rnaximu111 nun1ber of concurrent 
atithorized us:ers that Tilay 11.1se· the service. 

the ''Rene\1tf11.1~ A tlf.•etve nno.fbth extension of the period ior 
v.ihich fue Service \l/ilJ be provided~ 
commeric:tng at the end of tl11e Subscription 
Peli ad ;;ind on eve.ru sutJsenuent 
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3.1 

:3.2 

4. , , 
.·.I 

42 

21nniversaiy thereafter. 

the j
1Renew·al Date'! The date the annual Renewa[ C>~1111mences 

the ur.iodule.s fj Opn"nal pac.ka.:Q es Of extrn-funcfiona.!ity 
sofu\rare., \lthich enhance Ille Sa-fbNare 
further, and \llhich are riot co.verec by the 
Subo.crtption Fee. 

The noesignated Cont-acts'1 The entail addresses to v1hich all notices 
under this agreen11ent \\!fl!: be :addressed. 

References to Clauses are to clauses of this Agreen1ent. T'ernns defined fn J:he. Offer 
shat! have the san1e .n-1eanfng fn these terms ,and condtt:ions. 

Reqistratlon/Duraifon 

Payment of the Sutiscription Fee vim eonslitule scceptarJce by you of tbese ·rem1s 
and Conditions. 

Vite :shall provide the Service to you upon the terff1s of the Agreen1ent This 
Agreen1ent (and the Servite provided) sha!f -con1mence on the Coi:nn~encement D:ate 
-and, alw-ays· subject to .CJat1ses "11 and 12, shalf be rerie.w:ed rautornaticaily for a 
period of 12 m_onths·, -commencing at the end -of· the Subscriptior:i Period~ and an ei:tch 
anniversary· th ereafte.r. 

Eauipment and lnte-met·connection 

1/1/-e shall provide fu.e Service to you u&lng the. Internet '{otJ are responsB>le far 
providing an adequate eunnecticn to the Internet v.•ith s n1irnITnunl. connection speed 
not fess than that spec:ifi-ed j11 the Offer. 

You are responsibte ffor obtalolog and nl:aintrunlng al! equfpment, hardware, third party 
softv,•mre~ peripherals a11d any and all other oomn1unlc.atIDns. facilities and equiprne111t 
V"thich may be reqll'ired fron~ time to tirne to :acce:Ss and us.e the Servir-e (and of at 
least the mjnlmun1 hardv.1aretsofu!/are spe,cificailon as set out in the Offer~ and ior 
paying. au charge.s incurred in relation to the use. of·tnese. 

D.ata Suoply 

Yo0u agree that in order for us to provide the Service· you sh.all utifise a suit.able and 
:reliabt-e data extraction n1echanism, to e:Ktrac"ti col~ect and =convey data to be fJSed_ for 
the Sen1ice to our con1puter systen1s. ;Qnce .such d-ata is recei.._l'Sd by our systen1s our 
Software caf.l provide the Service to you and Permitted Users. 

Consequently you hereby grant to u~ a non-exclusjve licence· to use the· data supplied 
by your -con1puter systems to ·ot.irs for the term: ·Of this Ag reernent, for purpo·ses 
jncludin_g but not !1n.1ited to the 1o:lfo\\rfng:-

(a) providing the Seri.•ir:e; 

(h) providing snyfuture enha.ncen1ents. to the S.ofti11.rare or Modules; 

(c} our ovJn internal records; and 

(d) allowing an Internet Services Provider appointed by us to access such data to 
the ·extent necessary to al"low such Internet Services Provider to host the 
Softiuare. 

To pra'iiide an effective ServJee "to you, it is important to ensure ttie rcGabmry anti 
Jntegrity of data supplied. Accardjngly, you \ltarrMt that the dnto supplied: 
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(a.J does ;not infringe 1he_ rigl"it.$ of any third parfies 1 lnc!uding \Vithoul lin1ttation 
oopy.r:ight owned bythird parties; 

(b) corr1piies \•tiUl all appUcable 1aW$ and regu:latians; and 

(c) v.•itl be accurate·.and 'INill be trpdated ·On at ieasf .a n1oritnly bae.i.s. 

4.4 For the avo'idance of doubt1 unless )'Otl con1p!y \lfiih the tem1s of thfs c'lau:ie 4 v.·e 
shalr have no obffgafian to provide the Service. 

5. Avail0abili.tv of Serv:ice 

S.·f 'ifl.Ye \I/Jn ut1e comn~ercfalt:y reason:11bre efforts to achteve the Se1vi:ce Targeis set out fn 
Append~:.: 1. Hov.1ever, 1uhllst \Ye vim -do \'lhat 'Ne reaoona:Dly can to ensure the 
avaflal>iiity of the Se:rvic-e nt a11 tinles.1 \'tfr cannot arnd' do not offer a continuous or 
uninterrupted ser~tice Bnd no W't3rranty [s gh•e11 in this res.pect. ·vou acknov.•!edge th.at 
certain aspects of tlr1e Service are dependent t1pon thtrd parties and upon your 
computers sLippiy1ng us. with data. VV'ithout prejudice to fJ1js, generality, we n11ay at any 
time at ou-r dT.st:ret1on: 

(a) temporarily st1spend or restrJct access. to U1e Service ·for tile purpose$ of' 
repair, n1odificafio1i, n1aintenance or irnprovement -0r ·the 'iniplerr1entation of 
rne-\'f f3cinfies or perfbmianc-e of hack-up or dat;:i: archival; or 

(IJ) gI~re instnN::tions: to you regard[ng the use of tl1e· .Service \lfhich in our 
r:ea.sonabte opi111ion are necessary ln the intere~ts nf sei::urtt~r ·or to rnnint-0.lri ar 
in)prove the· ql1altty of·Une .Service to you. You vim use your l.Jes.t end.eavour.s 
to co,n1pf~r 'l!/H,, .such instn.lcrtf.ons a 1ur. \1illife they are in ·farce, :such .instructions 
v..1m be {feerfled to iorm part of thirr Agreement. 

Ho.luever1 \\rh-ere reasonah1y po~fl>le1 we sha[! give no'<ic.e of any :sw...p,e.r.rcion, 
1.:indertake- systern n1alntenan:c:e activity oul of your nann'3f ·wo.ri<ing hours (.assun1ing 
fuese are 9ai111 unti~ 5pn1 f~onday - Fcti'.ia);') and 11t1ilf restore- -the Service a-e. soon as 
rea:f!a.nabl;y practicable after any such sfJspension. 

5.2 You shialt; 

(a) 9rant us (or our en:iployees andlor agentsJ access to your pren)Lses durin_g 
11arrI1.ar business hot1ro arrif vie. and our eniployee.s a:n-tlfar ·agents :shall 
adhere to your poli:cfes and procedures in refati:::in to !"!1ealth -ami safety and 
!'.i.ec.ut.ity 21~ al! tin-1e.s; 

(b) use reasonable endeavours: to provide. decf:slons, lrrf.om1ation ar assistance. to 
us on our request k1 .sufficient tin1e and de~nit for us to- provide frl-e-- Service.; 
ood 

(c:J prepare the equipn1ent, hardvu:ire, third party software-, infrastructure and 
-environment in accordance \1Jjftl clause. 3.2 and _g:ene.ral~~r as required by us 
and' to have access as pro\rided for in {a} and (b:1 .above 

ln order for us tci provf-de the Serv1ce in a_cr:ordanc_e \\rfth trie Agreement For the 
avoidance. of d-oubt If' yau do not cornply 1nifri clause 5

1 
1.ve. shal! tu1ve nD obiigation ro 

pro\~de, the :Service. 

£. Changes to S-eri.ifc.e 

6.1 lNe reser11e ~h-e. light to ent1ance- or ·otlnen.vise change 1he Service or the- Sam.vs.re 
fron-1: tirne to time in order lo .irnprove the Service or Sofuvare we offer You. 

7. ruse of Service 
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7.1 Subject to your payn1e11t of the Subscription Fee a.s set out tn -the -Offer, \'le grant to 
you a non-exck.1sfve1 nan~traasferab!e right to access fue Servjce "for the duration of. 
this Agreenlent ior the scle p-u:rpose of tm:ing the Service in relation tn s~oc-k 
perfom1nnce n1anagernent for the Deeignare.o Libraries. 

7.2 You are pem1itted to print and do•&nload reports from the \vebsite for your O'.\tn use 
pro\rjded frlat no docurnents, trnforn1 ation or related graphics an tl'le onrebsite are 
n106iKed in any \Vay and no graphic~. on the \'tebsite are used ~:eparate}y fron1 
accompanying tex[ -and provided yoLl othennise ca;mply luith the tem1s of this: 
Agreen~ent. 

7.3 Unle.ns otl1erntise stated by us· on the 1uebstte, the capyri:ght and other inteltectua.l 
property rights in all niarerial on the wehsfte and tine Sofuvare are owned hy tis or our 
iicensors. Any use .of reports fron1 th:e 1,vebsite other iha11 iri act:-0rdance v1ith- Ctause 
7.2 above is prohibited. 

7.4 Subject to CJatJse 7.2J no part of the v.'ebs!te may be reproduced Dr stored in any 
other v1ebsite or 1nclllded in any pubtJc or private efectronic retrievar .systen1 or service 
\'liihoul our prior writteri _perrnissjon. Suell pem1lssion .s.haU not b-e unreasonabt~,r 
v1iihheld. 

7.5 Upon acceptance of the Offer -and subject to pa)'f.nent of th:e Subscription Fee, \11e 
sh'alf pr·ovide you \'tith the usernan1es and pass.word.s: at11.horising use of the v.'ebsite 
far the Pem1i!:ied Users specffiled in the Offer. You ff&a::,i JD:Sue these to Pem1itted 
Users -va•ho are your en1pfoyees,, or such other types of users as .:ire -agreed by us· on 
the b.asjs that ea: ch usernam e and p-n.ssv.rord pa fr is GHocated to a- :si11gle u~er on[y and 
only llilch use.rs Vi:'ho have been allocated ·with a usernan1e and p-a-ss\.vord by you are 
entitled- to use the Service. You ngree that you shall not disclose infornlatio.n rn 
relation to the Soft.ware or provf.tf·e any access 'lfilhatsoever to any ltiird party v1blch Is 
not a Permitted User. 

7.6 Additional pairs of usernames and p-assv.•ords may be issued b:y us at crur option upon 
your reqt1:es.t a11d we shnlf have the rigtit to make an additiona! charge for these 
addmoniaf pafr5 or vary 1nonthly fees as a result of these :addiEiontil users according~r 
at ,our sale dfls:cretion. Any t.~se nlad.e :of the Software and Service by anyone other 
than Permitted Usern-:shall be deen1ed unatittiorized use. 

7.7 You :inay not, and you shGU procure undert:aklng-s fronl Penn.Hted Us.era tl:rat thiey shali' 
not: 

(a) copy -the Sotmiare for any purpose \Uhatooev.er other U1an nomu11 autorn-atic 
copyiE1g by )'Our con1puier of the Sofuware for the sole purpei8es o[ enabling 
:i.rou and your P.e~mitied- Usero to use the Service on frle wehs1te; 

(bJ use the Service or Sofuuare or any part of men1 on equiprrient of a type, 
category or :Or addJfionaI user&- or ffbrar.ies: :aiher than as pem1itted by th[s 
Agreement. 

{c) rnodff~r, alter, loan, distribute, rent, assign., sub~llcense, .transfer or otherwise 
provld-e (whet11er el-ectronicaUy or othernlisel access to the \Vebsite, or the 
Softv.1are· utmsed by the vtebsite ·o-r any copy or part of lt to anyone else or 
make tbe \vebsite or .the Sofu.11ar.e ulilize:d by it avaifabte for use by others !n 
any time sharing, servic.B bureau or sirnlla.r a:rrangenient or 'Dttierwise; 

{d) eKcept as pern1itted 'PY appl-icab!e Ja\v, reverse engineer, disassen11bte, 
r-everse translate or in any way decode- the· v..iebsite or the Sofiv1are or any 
oopy or part of then1 in order to de.riv:e- any source code- or other infomiafion. 
You agree that fue website and S:ofiware contains valu3.ble trade secrets anti 
confidential infornlal:iori owned hy us inclt1tlin11 but not lin1ited to tile 
functiona!ityi, appearance and content of the website and Sofuvare screens, 
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tlhe ffretho.t:f and pattern of us.er fnteracilon with -the \Vebsire and Sofw1are and 
the con[ent of the tA1ebs1te. Th·~· S-of:.\•/arc source code ::in·r:I' :Such vakrab!.e 
trade secrets and confidentiar ·infom1ation are not licensed to you under this 
Agreen1ent and n1us;f not be disclose.ff to any thlrd p;:ntoJ. 

7.El .A.11 right, tttle and interest fnc.Jltding: but not !imRed to copyrights and other intellectual 
property rights of any nature in the website and the S-0:fhnara and resulfi'rrg cut of the 
Oell\'81)' of the Service are· owned exclushreJy t1y us and you acquire no title or interest 
1111 the san1e ofuer than the right to use the -..vebsite and the Sofu11are: .and receive th:e 
Ser-.•J,:::e in accordance v.•ith friis Agreement 

8. Support anO Training 

8.1 We shalf provide you \'lith access to a suppo.rt: hetpde:s~;: In res.pect of the Sen!le:e 
between L'le hot11-s of 9.00 am Bild 5.00 pm, Mondoy to Friday (excluding Scottish 
pub!ic J101idays) jn accordance \\ifth our then tt1rrent support procedLrrea as an1ende::f 
or updated by us front tin1e to fin-1e. The st1pport hetpdesl: taciUty should be accessed 
by email: to ensure. au incidents are logged' 'by our Support Ticketlng System. 

On-site supp.ort :shall not be pr.ovid.ed b}1 llS as part of the Sen1ice1 but niay be 
pro\rJded at our sole option where vie deen1 it necessa~r andJor 1u1·1ere •.ve are unab~e 
to resolve queries remotely. Upon rnutual agreerrtent, \Ve shall he entitled 10 provide 
you with on-site support whereby 'I.Ne \\rilf charge our standard daily rates iron1 tirne to 
time {prora.ted if approprlate)1 and you shafl pay ..aH reasonable travel and other cos[s 
and e):penses locurretl by us ~n reiaHon thereto+ 

B-.2 Vl/e Wt.an pro\'ide suCh. in'ltial' traffni'ng regsrdfng use of the Soft<nrare and Service M \'!/e 
deen1 appropriate Enclr..HHng without limitation hy \•tay of tile provis~on of 
docun1entatian relative to the Softi.\iare and the Service. If :yoa wish n.dOifiona~ training 
throLTghout the Swbsc1Jplion Period 1 llhls shall be the subject .of' separate agreern-ent 
between you and us. 

9. Escrow Aareen1ent 

ln accepting the -Offer, you are agreelr.ig to sube:crlbe to· a seTvfce (the .Service) based 
llpo:n prayn1e11t of an annual subscription f€:e (the Subsc:ri:ptton Fee). A5 such, no 
Escrow arrangen1ents are- applicable 'in relation. to thi-s Agreen11ent. 

1-0. Consutltir.Jcy Services 

10.1 Vife -do· not need to provide- you \lfittl rndditional .chargeable- Coristittancy Sen.rices for 
you to be able to fully use· the Se.1¥ic:e+ Hov.•ever, if Jl'OU ·11.rou:l-d !ike us to provide 
aaamona~ ser,rices for you filen these can be dis.cussed on a Ct'ise..,by-case basis: and 
quotations lhli!I be pre.pared a~. ap;pro_priate. 

1 0.2 Re-in1plen1entatiorn for new library ma nag em ent sys ten.is. 

lf you cluinge your fibrary 111nnageJnent S]'$ten1 during your subsc-ription to 
collectionHQ., v.·e \\~U need to re-in11plen1'ent eoHe_ctfonHQ for you. The techrtlcal- effort 
relating to il1is is nln1ost tne san1e effort required far the inltf!JJf in1pl'ernentatlon and you 
hav.e. ihe choice· of eifrler 

1. paying 50 % of your UtSt price S=e~ Up Fee or 

iL agreejng a 3· year er.terasion to your existing· subs.-cripUc.r11 agreen1e11t 
v.•bere the re-ln1plen1entation fee wilf be \l/aWed. 
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11. Payment 

11'.1 ln oons1deration of the provision o.fthe Service by us, you shat! pa_ythe Subscription 
Fee specified in the Offer~ Payment in- due annuuHy in advance far the Se.nrjce to be 
prov]ded in that year and we shall ln\•oice you accordingly. 

11.2 Payn1ent sl1all be witf"rin 30- day"£. of the d.rnte of invoice. 

11.3 The .Sofbh•are may be upgraded by us from tirr1e to tinle, offerin;r new functionafiiy or 
features, and you must accept :st1ch changes to t'le Soft•.vare as and v.il1en lhey are 
released by us. There shalf be no increa~e to th:e Sutn:icript1on Fee for sucll nev.· 
functronafl!y or features. However, oo#t\rare- f1.~odt1les nray be offered to you fron1 tirne 
to tinl!e \'thich yau 1nay cl1oas,e. to subscribe to at extra cost to ii1e Subscription Fee, 
effective· from the date you are granted access to such nev;• f>.~o::Jutes. H:0\'1ever1 you 
vim have the option not to subscribe· to Guc!1 nev..• t>"lodules~ 

11.4 All sun1s fn the Offer a.re exc-lusive of s.ale:s taxes and dutie>S whicl1 \\'ill De payable if 
applieab1e Hn addrtion. \i\te reserve the right to tnc.rea:Be .subs:equent .subscriplion 'fees. 

1 t.5 V\lithout prejudi c:e to any other liight or remedy 'Arli:ich v.·e may have·, \l/e shalt be 
enUtled to charge lnterest {bath before and after judge.nlent) on a daify basis on aU 
~H;.ir:ns ·o\rerdue n.t the greater of (i) the hfgbes~ rate pem1itted :by applical>le lavr, or (ti} a 
rate· of 1'o/o per n10.nth fron-1 the date. s.ucl1 si:.in1s be.can1e due untir pnid in "fttlL "You •Nm 
also be nable for -alt reas-onabl.e costs and exper1ses incurred b-y us it} cofler:ting 
overdue sun1s .• 

11· .6· fn addition 't.o the above, and again v~iU1out prej Lidtc:e to our other rjghts hereunder and 
in Jav1, should you fait to n1G1lte any payrn.entwhen due under this Agree.rnent, \\le. -s.hall 
have 'the rJgtrt by notice i'n v1rtting to· suspend the Servfce and any and au otl'4er 
servrces betng performed by as v;rithout liability until the :defaalt is: ma.de ·good:. 

12. TisTm in a ti on 

12.1 
.. , See·:Section ..¢·.4 ('fermina.tion For Cause} and :Section4.5 

(Termination \1Vlthout Cause:} ·o·f .th.e· Contract. 
~- .... _ 

. 

(o) ''""' or F•,.•i' """ ,;, ti!•'"'""""'«> ep·Jo~ er 1"1• ii' el'iw•••-eil•••wioa lit•....,., 
•iMiTi!lanesi 11,r, ltf t t!iie :'£~Peen1a1tt; \!IF 

{b) nfsil ts 11sy ElRY e111R~itd'u00li ·J;tere• 1 ncter ••d1hjq M.rl::iqn:r af.fhfdt~ 

12.2 You may tern1inate·the Servjce 

{a) at llie-•ern:r"r Bi'&!9.abse;ipiiaf'1 Flc1io.d. e;r·f.IPI tLs fitsf'.ls\vaLQMs &Rar&s.c:.sr1 1~· 
f'IV~.ldlH~·B,iid9ettlf1Eii'5tt:11ie::s: Ltd. nllE1 al i ..... "Bst.9 rueaiJ,iST\C!i:i0t•!dlkW?t:it §:. rr 

(bJ if1 u£Hti11 8 illblilfas µriernft!aH1e~R:ef1e•1J1uj 0aE6, h& i!llkl<f'f'i: )Sil! ef m:11 i.:o.sacs ts 
3oa1 :9absclif-'tian, ... e to. Lhw- Ft .... ucaul t:.ri .. L ;ca find a.11ucccpk1hlc, ;ca ltu; .... 
UtE\ OPUOI! 111'.t fi:I' '] Siuev, Ji6Gl SUJtti Jpb&lf· .. ll-Ule eltd "f:,.f ll1t ... 'tbH ei&'@la.b • ..ee1i.pff511 
~FiaeL ite\1ei;:t!iE; el,ettlfinda, &t !Ut) µo'i21t ef.aciag tl.dJ period~ t!l!ltee. H!l·1e.t1.M:o 
Lho r·rreRL £nl1°crfpUur Fcs tllsf<i j'l?U RH!i~ ii§Fii :.& i Ro~e'Niid-. 

12.3 No refunds viiU be paid for temijnation u11l>es:s you tern1inate under -Clause 12.21 .and 
tem1inatian ls, dtrril"lg a payment per[od for which yau have afre·ady paii::J 1 in \\!flic.h case 
\'le \\Iii~ refund a pro rata amount to reflect the unexpked portion of the period· for 
which you have pre-paid. 

12.4 Tem1irraU.-on o~ this Agreement sl1aJI not effect the accrued rights· and liabilities- of the 
parties artsjng. in any way out of tl1is Agreement. C~auses Which due to· their nature 
are clue ·to be perfom1ed or observed f0Hov1ing tem1lnation inclu.din:g but !!lot limited to 
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Clauses 7.8, 11, 12, 13, 14, 1£ and 17 shall stirv1ve lem1lnation of th1:s A.green1eni 
and shalf rem:ain in force and ;effect. 

12.5 On terrniriation or expiry of this Agreen1ent1 you .shaH des.troy any dovrnloaded or 
printed -extracts ·fron1 the iuehslte and com.pletefy purge aruy copies of the Softv1.are 
fron1 aU of yot1r S~f$ten\s subjec~ aJ1Nays to yo.u retainiflg your co!lection rnanagen1ent 
audit tn:.ifl, all to your .sati5faction for v.·hich you n.eek agreen1ent fron1 us_ 

·12.6 In regard!'> io· rnulfiyear agreen1ents, ~f the st1bscription was terminated before the end 
of frie period r;:et forth trn tills: agreemen~, then the disc.oun~ applied for previous 
perio·tis v.•ouldi be payable. 

13. Como!tance with Lti\VS 

Y·ou \lfil! eomply iJ.1ith al! applicable la\vs and r.e,g_iulations in respect of your use of the 
Ser.•ice in.eluding but not lin1ited to data protection and pri\r.acy !av.•s '3.nd regulaftons. 
V!/e re.serve tl'le right to ren1ove frarn ot1r systenl'slrecords any n~ater1ai, oontenl or 
data v.1hich vie reasonably believe nray lead to a third party clatn1 against us. ~ 
·ibt!Jy1:SA!f ef.feeW.~1l.TBlaUsA .. te SFi'fj' ~~iaaRl l~FilSie 1- c'"' 'ie ~TfilTC Q5' 
~~~!> GL!o:t&e4-G:. 

14. Dat0 Prote;ztion and Prlvac.y 

By subscr:iblng for the Service~ yoti consent to oLir retention, use and disctosure of 
yatir details. sofe~~r "for the pt:.npos.es ,of delivering the S:ervice: to you. You are 
respon5ible for -advisfng your empt;o}rees and ofr"ter users and your cu3'ton1ers. about 
how \'tease ~nforn1alion provided to us1 anct for procuring any necessary co,nsents. 

15. 'Th.ls. Seen.on ~s intentionally blank. 

16. Avallabmty 

i/\fhUst -~ve wflf use our co.n11mercfal reasonabfe endeavo~1rs to ensure that the Serv'ice 
vtill ·be avaUabte to yotl {Eiubfectto ClaLfSe 5), and that data \viU be he.td :se.cure·1y and 
appropriately bac"ked: up, no warranties. are 9iven in this. regard and \Ve specifican:.,,· cio 
not rep.resent or ·\~tarrant that 

(a) the Service 'drill be uninterrupteU or error "f.ree n.r.id yoll ackno\•1!edge and 
agree. that the rexistence af such erTors .and!or the occurrence of interruptions 
shall not constitute· a breach of thi3 Agreement; ,or 

(b~ defects out v1ith our control irr. file Sef\•ice v;ill be corrected. 

VVe .are not respons1b~e fur be-ing blocke,cf hy ~SPs, firev,1alls, routers ancYar s·onv1.ar-e, 
devjees or equipn'llent of a simiiEir nature aver \!lhich we· h13Ve no oontro: ·\vhere this 
impacts on tf"t-e provision of"fhe. Service. 

17~ Pass\vords. and Securih.r 

You sJ1al1 be responsible tor ensuring that any and sll usernan1es and pa.-ss.iuord.s 
provjded to you and/Dr yo11.1r ernplo}rees, agent& or ottier author:is.ed representatives 
for the purposes of accessing the S«ervice :are kept secure· and disclosed oniy to your 
authorised represe.11tatives who ha.ve a need :to a~nov.• sur::h usernames. and 
pas-s\1.roroi::i:s. Without prejudice to the foregoillg, you shaH ensure th:ali: the Service is 
not used by or on behalf of .an~~ pennon. otm.er ·tnan you or any of your en1playees, 
.agent$ or ottle:r authorised represenmtives or Pem1itted Users 1 VL1ho are not 
at1thoris.ed to do so. You are erntirely responsible for an~' and al! activ1tiesc that occur 
ln accessing and usin_g; tl"'ie Service using pass•.vords issued to you or 1rour :Permitted 
Users. Yau shalf im:inediiltely notify us of any unauthorised use ·Df the Service using 
your passwords: or any other breach of security but to avoid any doubt, we are not 
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Hable to you or anyone .else for any Joss or dan11a,ge !Irising fron1 your failure to comply 
v1lth the above. 

18. Confidenfialify 

18.1 Jn the course of the perforn1ance of its obfig-ations and exercise of it& rights- tmder thi£· 
Agreen1ent1 the Parties both agree that eacl1 n-1ay acquire infom1aiion andJor 
proprietary materisls fron1 l~e oth:er, •.vhlclt inforrnatron rs not g:enernl!y l:novJn in the 
refevant trade or industry of either part~r or third parties v.•ith wt1ich either party 
conducts or may conduct busines~L As used in- tl1is- Agreem.ent, "Conftdentia1 
infofTt11Jtion"' ;nl:e.ans all non-pt1hlic lnfom1ation df.sclosed by one p<Brty or its agents 
(the "Dis-clo.sing Party"} to the 0U1er pacty {the "Receivfng Party"') that is designated as 
confidenfia.1 or that, _gi'ven the nature of the 1nforn1ation or U1e cfrcr.m1stan ces 
~urroundin_g its. df.sclosure, reasonably should l>e considered -as confideritiaL 
Conrrn·entiar 1nformatfon includes. but :is not lirnited to 1 (i) non-public information 
retating to the Disclosin_g Party's techriology, c.1..1ston1ers. bur;iness plans. prornoftona1 
31ld niarketing n1ai.eri!als., statistics. technical infom1alion.. finar1ces and other busk1ess 
a.ffairs, (i[) !him-party information Um! the Disclosing Party is obligated to keep 
confidential, arrd {iii} the contents and provlsions -contained in this Agreem1ent 

,;!;.ny information pro Yid ed by us tha1 is Confidential. v.rili" be cfearry labelied as 
"Confidenti:af" at t"l-e tfn1e i~ ii:t provided. For the avoidance of doubt, vie shall not use 
any ofyotJr data 111 prese-ntation,n1aterials- (unless the data. ha£. been fully 
anDnyn1~secl) without your prior ·\VJitten con.sent 

18.2 The- Receiving; Party sl)aW protect ti:-te Confidential Lnfom1ation by using: the sart1e 
degree of care, but no 1e$S thGin a reason:abte degree of care, to preve~.t the 
unauthorized use, dissen1~nation, or pubiic:ation 'Of the Confidential lnfom1~ilon -as The 
Rer::elvlng Party r;.1ses_ to_ protei:::t iis own .coJ1iftd'e.ntia1 infom11atlon of like n-ature. The 
Recelvlng Party shalE restrict disclo~tlre of Conf.ider.it1al tnforn~ation to its ernpJoyee:s_, 
l'lgents and assigns \\tith a need to kn.ov.· and shaU -advise then1 of "the requiren"remts of 
ihis Agreement 

16.3 C_onfprfentiaf. rnfo1n1a.fiori does not 1nclude any· inforrnafion ttiat: (f} is a-r beoornes 
pubficly avaij[ahle \vithaut breach a.f th]s Agreen1ent, (if) can be sho.\•1n E1y 
docun1entation to have beeri 1tneiwn to the Receivi11g Party at the tin)e af its recefpt 
fron1 the =Disc1o.stng Pa:rty, (ifi) ~s recei'ied fron1 a third party v1ho did not -aOQuire or 
djs:cros.e such anfo.rn1at~or1 by a v-.•rongfui or tortfous act1 or (iv) can be sho\vn by 
documentalfon io have been inttependentfy devefoped by the Receiving Party 'Niifhout 
refere111ce to any Confidentlat tnfom11atiori. 

16.4 The Receiving Party rr1ay tise Canfiid_entiaJ lnforrnatton .only ln pursu.ance -of its 
business relationship with the Dlsc1osi.ng Party. Except as -expre_s.s1y pro\~de:::I in this 
A-g:reern.ent,. the R:ecei\r]ITTg: Party V"1'ill not disclose Confidential lnfom1afiD:n to anyone 
·wEfua.ut the· Dis.ctosing Party1s prior w·Jitten consent. The Recei\rlng Party viii! take .af<! 
reasonab!e measure!l to avoid discfosure. dissen1in-atlon or unauthortze:i use oj 
Corrfictentiffi .lnfom1atio~\ Encluding, at a Jninin1urn. tbose measures it takes. to proteet 
ltEi own i::onfidenfillat information-of a nimitar nature. 

18.5 The Receivlng Party will restrict. -ttle possession, l~r.JO\'lle.O:ge and use of Conii:dentia! 
information to Its en1ployee-s1 agetits- and assjgns (ooltecfivel~r. "Personne~') 'i!Jho 0) 
fla.ve a :need la kno•N Confidential lnfo_mlation in connection with the parties.f bt1sill:ess 
refafionship, and (ii) When requested by Hie Dtacfosing Party om a _case l:fy case brnsis, 
have executed written .agreernents- o~Jiigatfll:_g: them to protect the- Confidentia1 
Information. 

16 .. 6 The Receiving Party nlay disclose Con.fKientiaf Jnf.om1ation as. required to comply ·with 
binding orders of •J:lO\remn1ental entities that have jurisdiction over it, provided that the 
Receii1jng Party: (i~ gives the Disclosing Party reasanabie ·11irrttten notice to allov,,r the 
Dfsr:IDs:ing: Party ID .see!~ a protective order or -0tt"rer approprjate remedJ\ {ii)-Oiscloses 
only such infom1ation as ts required by ·~he govemn~entat enfit~r, a11d {ili) uses 
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con1n\ercia!ly reasonat)'Je efforts to obtain cor:ifidentlal treattnent for any Conn:Yentiai 
lnforn;'!ation so disctos.ed. 

18.7 Alf' Confl.dential lrifoimation 'NTH rern.afn the exclusive prope-rty of tie Disclosing_ Patty. 
The Disclos.irng Part~r~s dfsclo~ure of Confidential lnforn1afion vim not cons.tiiu:te an 
e:xpress or trnp!led grant to the Recehring Parity of any ri9hts to or under the 
Dtsclosjng Party's patents. copyrights, trade secrets, or trademart;:s or other 
in1ellec~u:al property rights. 

16.S The Receiving Party vtlfl riotif~r tt1e. Disclo-slng Party 1rnn1e0iately up'8ln. discovery of 
any unauthorized ue.e or disclosure of C-onfidential lnformation or any other breach a.f 
this .A.green1ent by Rece[i.rJng Party. The Receiving Party \1til! cooperate VJith the 
Ots-ctosing Party in every reasonable \WI.tY to :netp th_e Dis-c-loslng Party regain 
possess.ion -of st1ch Confidentia'l lnfonr1ation and pre.vent its iurt.ller unauthorized use. 

18.9 The ReceMn.g Party vim rerum or destroy ail! tangib¥e materials embodying 
Conft-:ientiai: lnfon-nation (in any fom1 and including, v.•ithout itn1itatiori, ell. SJJffllITjatfes, 

copies and e)~C-erpts o·f Cor:ilfrd:entiai Jnfom1ati:on) promptly following the Di$-C1osirig 
P.arty's written reque~.t At the Discloe.ing Party's option, the Receiving Party \11JU 
pro,vfde \Vritten certification of its con1pliance- \•tith thfs-Section. 

19. L1Gbl!itv 

l9.1 tfo4i&iYltG:fljtf9.ftj' e.tel1!1'9!s-~i*#t~&4"~00ii:'!>i Sf'"'f*'-!JS'ltijJ' flii}'~V:c ifltr9-s' 
1·y itg 9@9'J~t"i:Rii 

l9.2 In no -event shall -either part~r be liable to the other for: (al losSo of use, profits, 
husiness, revenue or goodvJiU.; (b) loss: of data; (r.:) less ,of savings (wl1ether 
anticipated or other.vise).; anOJor (d_l indirect, s.peda1, punitive, lnciDental~ e~:e_rnplary, 
or consequenlial loss or dan1ag:es of any kind arising out of or relating. -to fue Services 
provided" uode-r this Agree-r11ent ev-en ff s11ch party has be.en advL:sed' of the- pos!:>ibiHfy 
of sucl1 damiag.es.. 

19 .3 We wammUhat: 

(a)- v.1e· have the right to license all r~ghts in and to the Softlh•are to you, and that 
the· Soft\11are supplied by LIS unO:.er. thi;s Agreen1ent does not infringe the U~S. 
i'nte!lectual property rights of any third- party; and 

(b) at the Comn1encen1ent Date, and for tile -duration of the Agreement, the 
Service 'Nill p;elfom1 -in substantial accordance vJiih ·tne User Gttide as set out 
in the User G.l1I-Oe docunlent. Kowever, you accept that ln1proven1e:nts and 
erihancen1ents to the Ser..;ic.e duTing the Subscription Period may signifft:rnntly 
change the User Guide.~& Fan;sSyi fa:r IBN&eR sf~ V'B:liFElil .. f"'i:fil'f1.W 

'if<J:13 eiE1HSe-1t?L-S(b)"">5:l1~":16e·earreefie1\ 6S Beff:te:te ~) M& uilhih !: r!&!!l!if<@~ie. 
\i:Wiitt ;~;;n_Rlii~'"!iilU~·bi!f.iiUi!lJi-,Qf~-~~t·Uant-·co00fit1'18£ s·mli hre?"·b c:a,.., 
11:& :f3:t<!!if!!6See ef Yds alaraes, n: 1f8>&f&Bt!1 i'i!t Et!.: ewar E.: t\s Beftna.i!t &:V-:.'t!i~lalta 
i"lal est::. c ! !!liic C E<I'\ itf<l te: f:Slf tie 0pe:l"ete·-·eumW:i1ti&!~. _;,, . tta .. :cr!"dC'lrree;: \!iM:h 
li::fssr G~1f!ft!! Ssskt1.1snt.= 

19.4 The sole rem.edy for a breach of the v11affanty -given in clause 1:9.3-(aJ ts that vie :s.haf'I 
defend, hold harn1fe5s and inden1riify you agaEnst all ~oss, da111age1 ·c:Nlirns, liabilities, 
fees, costs and £-xp.ens.es arisin:g out of any action brought aga1rns~ you based -OITT a 
cEairn tl"lilt the. Service infringes an~r U.S~ intellectut:il property right of any third party, 
.pro\Tiderl that: 

(a) \'fe shall be notified promptly En 'dlri"ting. of anysueh c.lal111; 

{b) you shall n1ake no admisston or settten1ent of such clain-i- without our prior written 
consent; 
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19.5 

19.6 

19.7 

19.8 

19.9 

19.10 

19.11 

21l. 

20.1 

20.2 

Subje-ct to 'final approval o·f :an~t' settlement by the Cit}r. 

(d} you shal~ provide. at our expense. such assi.sffince as \Ve reGisonably require. 

THE WARRANTIES JN CLAUSE ·19.3 ARE IN UEU OF ALL OTHER EXPRESS OR 
IMPLIED WARRANTIES OR CONDIT[ONS, P.ND WE MAKE NO OTHER 
vVAR.RANTIES, EXPRESS OR fMPLIED, BY STATUTE OR OTHERWISE, 
REGAR.DING THE SERVICES, SOFTWARE, TECHNOLOGY, INTELLECTUAL 
PROPERTY, MATERIALS, INFORMATION OR OT.-!ER ITEMS PROVIDED OR 
MADE AVAILABLE UNDER THIS AGREEMENT, AND HEREBY DISCLAIM ALL 
IMPLIED WARRANTlES, '11\!CLUDING, BUT NOT LIMITED TO, IMPLIED 
WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE. 

OUR TOTAL UABILITY UNDER THIS AGREEMENT REGARDLESS OF THE FORM 
OF ACTION, WHETHER IN CONTRACT, TORT (fNCLUDING NEGLIGENCE), 
STRICT LIABILITY, OR OTHERWISE, SHALL NOT EXCEED A SUM EQUAL TO 
ONE YE/>.R'S SUBSCRIPTION FEE. 

\file :shaff not tie liable rt you -are unable to access the Service or frtcur problerns or 
ross when llsEn:g the Ser.rlce IJiecr;.use of any corruptionr abt1se orffncarrect use of the 
v.re·ln;it.e or useman1es and passwords or coritravenfian of the temu1 -of this Agre.en1en~ 
(incruding an.;,r iuse of th-e Service 11vith equ:ipn1ent or otber software \'lhich is 
incon1patible-} and/ or because of any- variation -or n1odl'ficsUon to the v1eb_srte or 
Somvare which is. unau~h-orized by us. and/or \vher.e the \11ebsite or Softvnire :na:s 
been used Cm contravention of the. tern1s of this A_oreennent andior Un eorntraventian of 
fue 1.vebsite terms and condlfians and/or where the failure is due to f::ictors external to 
the \'tebsite and SofuNare k1ciuding b1..1t not limited to dan1age or environn1ental 
condifif.ons andfor ·failures in other equipn1ent or softinare and/or v.•here the failure is 
due to in correct, inaccuralte·, .au~ of date or corrupted data suppfied by you. 

Any detays cause-d by you s:han be added to any-estin1a~ed timescales. for _provfsion of 
lhe Seri.•ic.e. 

Vite shall effect an:d n1aintain \"lifu a reputable tnsurance com.pan-y professtonal 
inden1nity insttrance ln an arnount not recs than $1 rni1Hon. 

VI.le shall hold eo1pPoyer"s ~[abtffty irnslllr.arace tn respect of ot1r staff in accordance v,!ifh 
any legal requ~ren\ent for the t1n1e :being :in force.. 

v,re ·shali produce ta you~ on reasonable prtor request, .cople-s of the 'in:surar:ice 
policies- referre{f to i11 this clatAse or a broJ;.er's veriflic:ation of insurance to denlons.trate 
that the npproprjate cover is in placel togerher Vt1ith receipts or other evttlence ·of 
payrnen~ of ttie tatest prenliur:t1s due underthose policies. 

Dfsoute Res:ofu~ion 

Each party shall use comn1ercialt~r reasonable efforts to resolve any disp1:.1tes arising 
under this Agreen~ent in good fai1h as soon as. practicalJle. tf any dispute can11ot be 
res-o[ved to the reasonable z:aU.sfactlon of the parties \-\lftl1f11. ten (10) dn,y•J: after the 
dispulte arose, either p:art~r may elect to escalate the dispute to a repre£:entative 
exectithre of each party. 

City cann-ot-a·g.re-e to .arlJiitration hut .can agree to mediation. 

lf -such. exeeuti\les cannot ren r a ·~1 

(30) addiffonaf days, or G-ueh other period of time as nu.1tually agreed upon by :such 
exe.cuti\res 1 then ihe parUes. agree to try En good faith to settle the -dispute by 
m.edlatinn adn1f.nistereo J,:.y the Arnerican Ar.btt:ratiorn .A$sociation ("'AAA':') under its 
Conlrnencial fo1edUation Procedures. Prior to resortin_g to t=irbilration~ each party 
agrees tr1at it v.•ill attend no l·ess than one full day of n1edialion conducted by the
mediator. 
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20.3 1f ttle parties are unable to settle me <fisptite by niediaiio0n v • .'ithin 45 days after tile 
parties resort to n1edfafio11 under ttiis Section, then the dis:pute .shall Pe· promp~y 
Sl1brnitted to bir:idlng arbitration in Chicago1 IL in acoordiance wHh the Con1n1ercia1 
.Arhitratian Rules .of the AAA before ·a single neutraJ arbitrator and judgment on the 
.:iv1Bsd rendered. by the arbltrator rnay be eritered in any court having can1petent 
jurir.dicfion. Except as expressly .;;.et forth flerei11, (i,I neJttier party n1ay proceed. to 
arbjtraUon \•tJihou~ having escalated the dispute 'in accor-danc.e \'i_!itl1 this t!ause 20~ 
and (ri) aH disputes not re!>ofved vi21 negotiation (n1ediated or othennise) of the :perties 
in accordance 1uith this ctause 2D sl1all he reso1\fed by binding. arbttrn.t[o11. 

21}.4 Notwithstanding the forogoin.~. in !he event of a violoiion of (a) a Party's proprietary or 
confidentiality rights under clause 7, or (b) a party's proprietary or confidenUo.ltty rightn 
under clause 18, nothing in this Section shat! prohibit either party fronn imn1ediately 
applying lo a cot1rt of corr1petent ]urtsdiction for a ternpor.ary restraining order, 
preiin1inmy or permanent injunction, or o-tl1er sin1ilar e.quita~)le relief. THE PARTIES 
EXPRESSLY WAfVE THEii'l RIGHT TO TRCAL BY JURY FOR ANY ACTION OR 
PROCEEDING BROIJGhT JN RELATION TO THIS AGREEMENT_ 

2·r_ 

21.1 ~fMti:t eeRer'RMWe."Rs Eli:ifr- P§'.PJS'lU.'i4l-W?e"u··•@iA:·~1m~1-;ai;;Q,.qsrs1 2H2£.tt 1P the 

use o"' th&. <t'QQ[hi:i1 - ~li ··•!Jihsiie iiPlii · ~G C'i''ft 'lfitt": E!Rd -aupi&r0e9iee aflrm(4~ 

&liifi'JM'?til~- 9fl:lillil9.RSiliiR&iRge-IJat·Aia9ft l!le.!i!FI~. 

21.2 Jf any provi;Sf_on ffn this Agreernent is <Ieea1ed to be iUegat or unenforceable t~e ree.t of 
-the provisions \•till ren1ain in full force and effect. 

21..3 Waiver ·Of any breach or faflt1r:e· to enforce any tern1 of thfs Agreenilent v.•m not he 
deen1ed a 'Naiver of any· breach or right io .enforce '\Ul7Jich n1a:y thereafter occur. No 
waiver n1ay be vaUd against any pa~1 hereto (Jllless n1ade in \\lrlting and signed, by 
the party a9a!11st \Vhtom enforcement of such ¥1raiver is soughi arid then onJy fu. the 
extent e:i:p:res.'Sly specifie.O: therein. 

21.4 :Neither party viifl be liahle ·for ar:iy failure ·Or delay in pedom1ing its obligations 1 in: 
tem1s of tbi.s :ag_reeme11t~ due to circumstances beyrond it.:; re.aso-nable caritro! 

21.5 'You rnay not assign this Agreement, in Vimole or in part, to any trtir-d party \\l'ithout our 
prior \\irftten consent. 

21· .6 1h-'e are your independent -contractor1 and are not your en1p!oye£- or agent. Nofuin.g: in 
this Agreen~e.nt shaU render-or be. construed to 111st;e us (lnciuding any of our agents, 
employees or subcontractors} your partners, joint venturers, ernployees or agents. 

21 ~7 Each party ar:~;no\'/.lerlges t1'1at it is Bnteling i1uto· tllie Agreen1e1.1t solely an the basis (lif 
the agreements and represen~afioru:; contained in ti1Is A_g:reen1e11t, and ·mat it tins not 
relied ·u~on. any represen[ations, v1a1Tantf-es 1 pronnises, or in.ducen1ents .uf any kin-O:f 
\Vhether oral ·OT \'tfltte.n~ and fron-1 any source, -other ttian fuose th:Bt are express!}' 
contained \Vlfriin this Agreen1ent. Ea.ch party ac.ltlllOVt'ledges fuat ft ls a sophistLcated 
bus.ines-s er1tity and that iri entering into this Agreen1ent rt has had the opportunit)r to 
·consult \vith ·caunser .of its c'hoosi:ng. 

21· .8 Notices to be given b-y us under 1his Agreen1ent shall be in writing and n1ay be g:lven 
b;:.r ernail ·or: othenlfise at .our disr::r:etian and sernl to the De.r;ignated Contacts \Vittlin 
your organization es s~ated on the offer. ·Notices by you must be given in v1.Jriting and 
sent by Bither {a)- post adclressed to us at ;o:ur address at 1 At11$lie Road, Hi!lingtori 
·park Glasgov.•, G52 4RU a& state-ti ·on !tie O.ffer -or (b) by email: to 
·i::ontact@t:o!lecfionhq.com or to :suclt other address as vie rnay notify to you irom ·fin1e 
to tin1e; 
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21.9 This Agreement £•1"'1all be govem:ed by, subfect to and Interpreted i11 accordance !Jl.rith 
the lawn of the State of~iirfaS though entered into and perlorrned in !lfiflois:. 

T-exas and Travis Coun~r 
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Appendix 1 

Service Targets 

Availability The collectionHQ service will be available 90% of the time 09.00 
to 17.00 (yollr local time) Monday 1o Friday 

Service Incidents The collectionHQ SLipport 1 eam will seek to provide an iniiial 
response within 24 hours and a follow up within a maximum 48 
hours to service incidents and thereafter regularly Lipdated until 
a resolution is reached. All incidents must be raised initially via 
our Helpdesk by email to support@collectionHQ.com 

Non-Critical Enquiries The coilectionHQ SL1pport 1 eam will respond to non-critical 
enquiries within 3 days, deliver an answer within 10 days, and 
update status every 5 days. A non-critical inqL1iry is defined as 
a request for information that has no impact on the service 
quality if not answered or acted upon promptly. 
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City of Austin, Texas 
Human Rights Commission 

EXHIBIT B 
City of Austin, Texas 

EQUAL EMPLOYMENT/FAIR HOUSING OFFICE 
NON-DISCRIMINATION CERTIFICATION 

To: City of Austin, Texas, ("OWNER") 

I hereby certify that our firm conforms to the Code of the City of Austin, Section 5-4-2 as reiterated below: 

Chapter 5-4. Discrimination in Employment by City Contractors. 

Sec. 4-2 Discriminatory Employment Practices Prohibited. As an Equal Employment Opportunity (EEO) 
employer, the Contractor will conduct its personnel activities in accordance with established federal, state and 
local EEO laws and regulations and agrees: 

(B) (1) Not to engage in any discriminatory employment practice defined in this chapter. 

(2) To take affirmative action to ensure that applicants are employed, and that employees are treated 
during employment, without discrimination being practiced against them as defined in this chapter. 
Such affirmative action shall include, but not be limited to: all aspects of employment, including hiring, 
placement, upgrading, transfer, demotion, recruitment, recruitment advertising; selection for training 
and apprenticeship, rates of pay or other form of compensation, and layoff or termination. 

(3) To post in conspicuous places, available to employees and applicants for employment, notices to be 
provided by OWNER setting forth the provisions of this chapter. 

(4) To state in all solicitations or advertisements for employees placed by or on behalf of the Contractor, 
that all qualified applicants will receive consideration for employment without regard to race, creed, 
color, religion, national origin, sexual orientation, gender identity, disability, veteran status, sex or age. 

(5) To obtain a written statement from any labor union or labor organization furnishing labor or service to 
Contractors in which said union or organization has agreed not to engage in any discriminatory 
employment practices as defined in this chapter and to take affirmative action to implement policies 
and provisions of this chapter. 

(6) To cooperate fully with OWNER's Human Rights Commission in connection with any investigation or 
conciliation effort of said Human Rights Commission to ensure that the purpose of the provisions 
against discriminatory employment practices are being carried out. 

(7) To require compliance with provisions of this chapter by all subcontractors having fifteen or more 
employees who hold any subcontract providing for the expenditure of $2,000 or more in connection 
with any contract with OWNER subject to the terms of this chapter. 

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the City's Minimum 
Standard Nondiscrimination Policy set forth below. 

City of Austin 
Minimum Standard Non-Discrimination in Employment Policy: 

As an Equal Employment Opportunity (EEO) employer, the Contractor will conduct its personnel activities in 
accordance with established federal, state and local EEO laws and regulations. 

Tile Contractor will not discriminate against any applicant or employee based on race, creed, color, national 
origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. This policy covers 
all aspects of employment, including hiring, placement, upgrading, transfer, demotion, recruitment, 
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recruitment advertising, selection for training and apprenticeship, rates of pay or other forms of 
compensation, and layoff or termination. 

Further, employees who experience discrimination, sexual harassment, or another form of harassment 
should immediately report it to their supervisor. If this is not a suitable avenue for addressing their 
complaint, employees are advised to contact another member of management or their human resources 
representative. No employee shall be discriminated against, harassed, intimidated, nor suffer any reprisal 
as a result of reporting a violation of this policy. Furthermore, any employee, supervisor, or manager who 
becomes aware of any such discrimination or harassment should immediately report it to executive 
management or the human resources office to ensure that such conduct does not continue. 

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non
discrimination employment policy, the Contractor has expressly adopted the provisions of the City's 
Minimum Non-Discrimination Policy contained in Section 5-4-2 of the City Code and set forth above, as the 
Contractor's Non-Discrimination Policy or as an amendment to such Policy and such provisions are 
intended to not only supplement the Contractor's policy, but will also supersede the Contractor's policy to 
the extent of any conflict. 

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE A COPY TO THE CITY OF THE 
CONTRACTOR'S NON-DISCRIMINATION POLICY ON COMPANY LETTERHEAD, WHICH CONFORMS IN 
FORM, SCOPE, AND CONTENT TO THE CITY'S MINIMUM NON-DISCRIMINATION POLICY, AS SET 
FORTH HEREIN, OR THIS NON-DISCRIMINATION POLICY, WHICH HAS BEEN ADOPTED BY THE 
CONTRACTOR FOR ALL PURPOSES (THE FORM OF WHICH HAS BEEN APPROVED BY THE CITY'S 
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE), WILL BE CONSIDERED THE CONTRACTOR'S NON
DISCRIMINATION POLICY WITHOUT THE REQUIREMENT OF A SEPARATE SUBMITTAL. 

Sanctions: 
Our firm understands that non-compliance with Chapter 5-4 may result in sanctions, including termination of 
the contract and suspension or debarment from participation in future City contracts until deemed compliant 
with the requirements of Chapter 5-4. 

Term: 
The Contractor agrees that this Section 0800 Non-Discrimination Certificate or the Contractor's separate 
conforming policy, which the Contractor has executed and filed with the Owner, will remain in force and effect 
for one year from the date of filing. The Contractor further agrees that, in consideration of the receipt of 
continued Contract payments, the Contractor's Non-Discrimination Policy will automatically renew from year
to-year for the term of the underlying Contract. 

CONTRACTOR 

Authorized 
Signature 

Title 

/ 

George F. Coe 

President & CEO 
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City of Austin FSD Purchasing Office 

Certificate of Exemption 

DATE: 04/17/2015 DEPT: Library 

TO: Purchasing Officer or Designee FROM: Xavier Ramirez/Sandra Cannon 

BUYER: Shawn Willet512-974-2274 PHONE: (512) 974-7477 

Chapter 252 of the Local Government Code requires that municipalities comply with the procedures 
established for competitive sealed bids or proposals before entering into a contract requiring an 
expenditure of $50,000 or more, unless the expenditure falls within an exemption listed in Section 
252.022. 

Senate Bill 7 amended Chapter 252 of the Local Government Code to exempt from the requirements 
of such Chapter expenditures made by a municipally owned electric utility for any purchases made by 
the municipally owned electric utility in accordance with procurement procedures adopted by a resolution 
of its governing body that sets out the public purpose to be achieved by those procedures. The Austin City 
Council has adopted Resolution No. 040610-02 to establish circumstances which could give rise to a 
finding of critical business need for Austin Energy. 

This Certification of Exemption is executed and filed with the Purchasing Office as follows: 

1. The undersigned is authorized to submit this certification. 
2. The undersigned certifies that the following exemption is applicable to this purchase. (Please check 

which exemption you are certifying) 

o a procurement made because of a public 
calamity that requires the immediate 
appropriation of money to relieve the 
necessity of the municipality's residents or to 
preserve the property of the municipality 

o a procurement necessary to preserve or 
protect the public health or safety of 
municipality's residents 

o a procurement necessary because of 
unforeseen damage to public machinery, 
equipment, or other property 

o a procurement for personal, professional, or 
planning services 

o a procurement for work that is performed and 
paid for by the day as the work progresses 

O a purchase of land or right-of- way 

It a procurement of items available from only one 
source, including: items that are available from 
only one source because of patents, 
copyrights, secret processes, or natural 
monopolies; films, manuscripts, or books; gas, 
water, and other utility services; captive 
replacement parts or components for 

equipment; books, papers, and other library 
materials for a public library that are 
available only from the persons holding 
exclusive distribution rights to the materials; 
and management services provided by a 
nonprofit organization to a municipal 
museum, park, zoo, or other facility to which 
the organization has provided significant 
financial or other benefits 

o a purchase of rare books, papers, and other 
library materials for a public library 

0 paving, drainage, street widening and other 
public improvements, or related matters, if at 
least one- third of the cost is to be paid by or 
through special assessments levied on 
property that will benefit from the 
improvements 

o a public improvement project, already in 
progress, authorized by voters of the 
municipality, for which there is a deficiency of 
funds for completing the project in accordance 
with the plans and purposes as authorized by 
the voters 
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O a payment under a contract by which a 
developer participates in the construction of a 
public improvement as provided by 
Subchapter C, Chapter 212 

O personal property sold: at an auction by a state 
licensed auctioneer; at a going out of business 
sale held in compliance with Subchapter F, 
Chapter 17, Business & Commerce Code; by a 
political subdivision of this state, a state 
agency of this state, or an entity of the federal 
government; or under an in~erlocal contract for 

cooperative purchasing administered by a 
regional planning commission established 
under Chapter 391 

0 services performed by blind or severely 
disabled persons 

0 goods purchased by a municipality for 
subsequent retail sale by the municipality 

0 electricity 

O advertising, other than legal 0otices 

0 Critical Business Need (Austin Energy Only) 

3. The following facts as detailed below support an exemption according to Section 252.022 of the Local 
Government Code for this purchase. Please verify the steps taken to confirm these facts. If you are 
citing the following exemptions, please provide the additional information requested below. A more 
detailed explanation of these exemptions is attached. 

• Preserve and Protect the Public Health and Safety- Describe how this purchase 
will preserve and protect the public safety of residents. 

• Sole Source - Describe what patents, copyrights, secret processes, or natural 
monopolies exist. Attach a letter from vendor suoportino the sole source. The 
letter must be on company letterhead and be signed by an authorized person in 
company management. 

• Personal Services - Describe those services to be performed personally 
by the individual contracted to perform them. 

• Professional Services - Describe what mainly mental or intellectual rather 
than physical or manual and/or disciplines requiring special knowledge or 
attainment and a high order oi learning, skill, and intelligence are required to 
perform this service. 

• Planning Services - Describe the services primarily intended to guide 
governmental policy to ensure the orderly and coordinated development of 
the state or of municipal, county, metropolitan, or regional land areas. 

• Critical Business Need - Describe the procurement necessary to protect 
the competitive interests or position of Austin Energy. 

Attached is a signed letter on company letterhead from Bridgeall Libraries Limited to support the 
sole source exemption for the purchase of a subscription based hosted software application called 
CollectionHQ. CollectionHQ is an Evidence Based Stock Management (EBSM) methodology to 
improve the selection and management of Library collections. Bridgeall is the sole supplier 
globally of the CollectionHQ subscription based software application. The library is requesting 
tech review and purchasing approval from CTM for a new sole source two year contract with three 
annual renewal extension options at an annual amount of $33,584. The current contract with 
Bridgeall Libraries Limited for the CollectionHQ EBSM software application expires on September 
23, 2015. 
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4. Please attach any documentation that supports this exemption. 

5. Please provide any evaluation conducted lo support the recommendation. Include the efforts 
tal\en to ensure the selected vendor is responsible and will provide the best value to the City 
(Ex: evaluation of other firms, knowledge of market, etc). 

Recent discussion during the TLA with a major library book supplier indicated a company has 

expressed interest to develop an EBSM methodolgy product to compete with CollectionHQ. At 

present Collection HQ is the global provider of the EBSM methodology. As a result there are no 

vendors that provide the same or similar software which uses Library's ILS to monitor local 

demand to analyze, improve, and manage the collection. Bridgeall sells the product directly, 

there are no resellers or distributors. Also, this vendor was previously declared as a sole source 
provider. 

6. Because the above facts and doc\jmentation support the requested exemption, the City of . 
Austin intends to contract 1.\~th Bridqea!I Libraries Limited 

·~--'-=--~~~--'--'---'-~~~~~~~~~~~~ 

which wHI cost approximately$ 167.920.00 (Provide estimate and/or breakdown of cost). 

Recommended 
Certification 

Approved 
Certification 

Purchasing Review 
(if applicable) 

Exemption Authorized 
(if applicable) 

0212612013 

;4crfa1s 

1lag~~ 

~->.o-.,..,...-+r~~--+-_,,;;:=-_,,,,_~er-a~rM_a_n_a-~-r~Da-~~/r;-
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Sandra Cannon 
Division Manager Collections & Cataloging 
Austin Public Library 
800 Guadalupe St 
Austin Texas 78701 

March 17, 2015 

Dear Sandra, 
Offer for subscription to the collection HQ 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 tenms and conditions attached to 
this Offer letter. 

r-se~i~·~·:--"-~ ...... - ... J~rovisian. ~ver-;~eb rnteri;~~f a subscriPuan based, ~~t~d sottwarej· 

I
' . application called collectionHQ, using data supplied to us by you in 

.: .... -

-···· accordance with the service description, details of which are contained 
m the "User Guide" document which is available upon request. 

hWV-----·-· '" Oh~--·--·-----·- -- -------· __ .. -
The costs associated with the provision of the above Service are as follows: 

r:-·---···· 

f 

Subscription Period: 
·-----------
Subscription Fee: 

. ··-

Designated Libraries: 23 

Permitted Users: 46 

Minimum Hardware and I: A supported Internet browser (see www .. collectionhq.com for a list of 
Software Requirements: 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.collectionhq.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): s2nd1£;.cannon@austlnt~§;§.gov 

The date collectionHQ receives your confinmation will constitute the 'date of order'. 

Yours faithfully 

Norene Allen 
Account Manager 

For and on behalf of Bridgeall Libraries Limited 

' 




