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Amendment No. 5
to

Contract No, 5600 NS150000043

For

Collection HQ Service Subscription

Between

Bridgeall Libraries Limited

and the
City of Austin

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.

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

Action Action Amount Total Contract Amount

tnitial 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 Ne. 4: Option 3 — Extension
09/24/18 — 08/23/19

$33,584.00 $134,336.00
Amendment No. 5: Option 4 — Extension
09/24/18 ~ 09/23/20

$33,584.00 $167.920.00

MBE/WBE goals de not apply to this contract.

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.

All other terms and conditions remain the same.

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

Sign/Date: W
¢

Sign/Date:

Blecko Aurligr,_ 01315

Printed Name:__ Roberto Rodriguez
Authorized Representative

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

Pl
Printed Name: Q ‘_’fﬁnfj T Houl ﬁm

Authorized Representative

Sign/Date:

Frinted
Name;

Autharized Representative

City of Austin
Purchasing Office

124 W. 8" Street, Ste. 310

Austin, Texas 78701




Amendment No. 4

fo

Confract 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) optien to extend remains,

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 Tarm:
09/24/15 — 09/23116

$33,584.00 $33,584.00
Amendment No. 1: Option 1 — Extension
09724116 — 0912317

$33,584.00 $67,168.00
Amendment No. 2: Option 2 — Exiension
092417 — 09/23M18

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

50.00 $100,752.00

Amendment No. 4: Option 3 — Exiension
09/24118 — 09/23M18

$33,584.00 $134,335.00

3.0 MBEMVBE goals do not apply to this contract.
‘e

4.0 8y signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or debarred from
doing husiness 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 SKGNATURES affixed below, this amendment is hereby incorporated inlo and made

Sign/Date: ’zﬁ;\\,‘_\, b~ d-l0-18

a part of the above-referenced contract.
Sign/Date: W (f/f o)/%

Printed Name: Enbw ‘o Eud 3:,‘3 e
Authorized Representative
Bridgeall Libraries Limited

1 Ainslie Road
Hillington Park Glasgow, G52 4 RU

> 7
Printed Name: Q\C\i\’H@{\ /f’\// gr—
Authorized W /

Sign/Date: { Th

e

Printed T~

Nalme: J Ang S ‘ N C‘&M @
Authorized Representative

City of Austin

Purchasing Office
124 W, 8" Street, Ste. 310
Austin, Texas 78701



Amendment No. 3
o
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
madify the invoice address to the following:

City of Austin
Department Austin Public Library
Email Library ACCSAccountsPayable@austiniexas.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
Term Amount for the TOtil Contract
mount
Item

Inittal 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 MBEMWBE 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
Exciuded 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:

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 confract amount is increased by $33,584.00 by this exiension period. The ftotal contract authorization is

recapped below:

Action Action Amount Total Contract Amount

Initial Term:
09/24/156 - 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 MBEMWRE goals do not apply to this coniract.

4.0 By signing this Amendment the Contractor cenifies 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  Ali other terms and conditions remain the same.

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

contract.

Sign/Date: &W 3?//0///

Sign!Date:_&,LL_‘,ﬁmL; e . 8=T7-17
' O

Printed Name: Roberto Rodriguez

Authorized Representative

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

~

Authorized Representative
City of Austin

Purchasing Office

124 W. 8" Street, Ste. 310
Austin, Texas 78701

. N
e Lactley i~



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
A/mendment No. 1: Option 1 — Extension
09/24/2016 — 09/23/2017 $33,584.00 $67,168.00

3.0 MBE/MWBE 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/DateT&NL«L -61‘“‘“‘{""'; 8-7-16 Sign/Date:

Printed Name; Roberto Rodriguez Linell Goodin- Brown

Authorized Representative Contract Compliance Supervisor
Bridgeall Libraries Limited City of Austin

1 Ainslie Road Purchasing Office

Hillington Park Glasgow, G52 4 RU 124 W. 8! Street, Ste. 310
Norene.allen@collectionhg com Austin, Texas 78701

800-273-6395 x 706

jb



\ City of Austin

P.O. Boxz 1088, Auetin, TX 78767

September 14, 2015

Bridgeall Libraries Limited
Norene Allen

Contract Manager

1 Ainslie Road

Hillington Park Glasgow, G52 4RU

Norene.allen@collectionhg.com

Dear Norene Allen:

Purchasing Office, Financial Services Department

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 Library

Department Contact Person:

Xavier Ramirez

Department Contact Email
Address:

Xavier.ramirez @ austintexas.gov

Department Contact Telephone:

512-974-7477

Project Name:

Collection HQ Service Subscription

Contractor Name:

Bridgeall 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

Hequisition Number:

RQM 5600 15091100522

Solicitation Type & Number: Sole Source
| Agenda ltem 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
guestions regarding this contract, please contact the person referenced under

Department Contact Person.

Jonathan Harris
Senior Buyer Specialist

Revised 8/4/2014




\ City of Austin

Purchasing Office, Financial Services Departiment
P.O. Box 1088, Austn, TX 78767

City of Austin
Purchasing Office

ce: Zavier Ramirez

Revised 8/4/2014



CONTRACT BETWEEN THE CITY OF AUSTIN
AND
BRIDGEALL. LIBRARIES LIMITED
FOR
COLLECTIONHQ SERVICE SUBSCRIFTION

This Coniract 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 cffices at 1 Alnslie 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 Contracior 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 oiher resources reasonably required for providing the commaodities identified
in Section 2. In the event that the need arises for the Contractor to provide deliverables beyond those
stated in the Secticn 2, the Coniractor and the City shall negotiate mutually agreeabie 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 prompily review any
written reports submitted by the Coniractor, and shall approve all invoices for payment, as appropriate. The
City's Centract Manager shall give the Contractor timely feedback on the acceptability of progress.

1.4 Designation of Key Personnel, The Coniractor's Contract Manager for this engagement shall be Norene
Allen, Phone: 800-273-6385 x706, Emall: norene.allen@collectionhg.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 io 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 persennel,
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 obiain approval for the replacement. Such approval shall not be unreasonably withheld.

SECTION 2. SCOPFE OF WORK.

2.1 Contractor’s Obligations. The Contractor shall fully and timely provide alt 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 Ameount. The Contracior will be paid an amount not-to-exceed $33,584.00 for the initial 12 month
contract term and an amount not-fo-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 Departmenti. Invoices shall be itemized. The Contractor's name and, i



applicable, the tax identification number on the invoice must exactly maich 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 alt 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
Departtent Communication Technology Management or (CTId)
Atin: Accounts Payable
Address: PD 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 identifie¢. Invoices shall also include a {abulation of work-hours at the appropriate rates and
grouped by work order number. Time bifled for labor shall be limited io hours actually worked at the work
site.

3.2.4 Unless otherwise expressly authorized in the Contract, the Contractor shail 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 ceriificate upon request.

3.3 Payment

3.3.1  All proper involces 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 sef 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 Coniractor;

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 Confract Documents.

3.3.4 Notice is hereby given of Article VI, 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.



3.3.5 Payment will be made by check unless the parties mutually agree to payment by credit card or
elecironic 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 nulf
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. [n the event of non or inadequate appropriation of funds, there wili 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 Cantractor 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 Internst at:

hitp://iwww.gsa.goviportal/category/21287

No amounis in excess of the Travel Policy or Rates shalf 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-Qut

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 Gontractor, except claims (1) which have
been previously asserted in writing and not yet setfled, (2} arising from defective work appearing
after final inspection, (3) arising from failure of the Confractor fo 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 alt claims by the Confractor 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 Coniract 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
Contracior and the City Purchasing Officer or his designee.

Initial Term: September 24, 2015 — September 23, 2016

Option 1: September 24, 2016 — September 23, 2017
Option 2: September 24, 2017 — September 23, 2018
Option 3: September 24, 2018 — September 23, 2019
Option 4: September 24, 2019 — September 23, 2020



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 reasonabily necessary to re-solicit andfor complete the project
(nof 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
Confract, 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 1o question the other
party's intent fo 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 freat this failure as an anlicipatory 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 maierial obligations under the Contract, (b) fails to provide adeguate
assurance of performance under the "Right io Assurance paragraph herein, (¢} becomes insolvent or
seeks relief under the bankruptey 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
fo 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 o prove fo 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 Venders” 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 io five (5) years. In addition to any other remedy available under law or in equity, the
City shall be entitled fo 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, reascnable 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 whoie 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 Confract, with such
exceptions, if any, specified In the notice of termination. The City shall pay the Coniractor, 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: Frauduleni statements by the Coniracior on any Offer or in any report or deliverable required fo be
submitted by the Contractor fo 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



5.1 Title & Risk of Loss: Title to and risk of loss of the deliverables shall pass to the City upon the deliverables
teaving Contractor's shipping facilities.

5.2 Right Of Inspection And Rejection: The City expressly reserves all tighis under law, including, but not
limited to the Uniform Commercial Code, o inspect the deliverables at delivery before accepting them,
and to reject defective or non-conforming deliverables. Such inspection {o 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 {he 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 coniract.

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 Confractor or Contractor's agent, shall engage in any
discriminatory empioyment 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 heretc 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 confracts until
deemed compliant with Chapter 5-4.

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

5.6 Acceptance of Incomplete or Non-Conforming Deliverables: If, instead of reguiring immediate
correction or removal and replacement of defective or non-conforming deliverables, the City prefers to
accept it, the City may do so. The Contracter shali 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 fo 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. [f 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 Coniractor shall negotiate an equitable adjustment for cosis incurred by the
Confractor 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
Coniract if, while and fo the extent such default or delay is caused by acts of God, fire, riots, civil



5.8

59

commotion, iabor 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 within three (3) business days fo establish a mutually agreeable period of time
reasonably necessary o overcome the effect of such faflure to perform.

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
resufts of the analysis. City shall have no ownership rights in the underlying software or to any
deliverabie not specifically created for the City hereunder.

Rights to Proposal and Contractual Material: All material submitted by the Contractor to the City shalt
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
fo the Texas Public Information Act, Chapter 552, Texas Government Code.

5.10 Publications: All published material and writien reports submitted under the Contract must be criginally

developed material unless otherwise specifically provided in the Contract. When material not criginally
developed is included in a report in any form, the source shall be identified.

SECTION 6. WARRANTIES

6.1

6.2

Warranty - Price

8.1.1 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
consuliation, 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.

In the event Cily obtains g 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 iulfilied and any orders that are placed following such
agreement will be revised to equal such agreed upon prices.

Warranty — Services: The Contractor warrants and represents that ali services to be provided the City
under the Contract will be fully and timely performed in 2 good and workmanlike manner in accordance
with commercially reasonable and generally accepted industry standards and practices, the terms,
conditions, and covenanis of the Confract, and all applicable Federal, State and local laws, rules or
regulations.

8.2.1 The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied by
iaw, 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
Contracter 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 Coniractor written notice of the breach of warranty



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 i the Contractor is unable or unwilling to perform its services in accordance with the above
standard as reasonably required by the City, then in additicn 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 reguired 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 Coniractor 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
fimely 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 naiure 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 faciiities 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 Contracior 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 expecied
conditions,

7.2 Workforce

7.2.1  The Confractor 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 Coniractor, its employees, subcontractors, and subcontractor's employees may not while
engaged in participating or responding to 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 pessess alcoholic or other intoxicating beverages, illegal drugs or confrolled substances, nor
may such workers be infoxicated, or under the influsnce of alcohol or drugs, on the job.

7.2.3 |f 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 Requlations: The Contractor, its Subcontraciors,
and their respective employees, shall comply fully with all applicable federal, state, and local health,
safely, and environmental laws, ordinances, ruies 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, suiis,
acfions, judgments, fines, penalties and liability of every kind arising from the breach of the Contractor's
obligations under this paragraph.




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 Confractor's ability to
meaet 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;

7.43 the Confractor’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;

7.4.86 known, planned or anficipated stock sales;

747 any litigation filed by a member against the Contractor arising out of Coniractor’s performance of ifs
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 represeniatives of the Office of the City Auditor or other authorized
representatives of the City shall have access {o, and the right to audii, examine, or reproduce, any and al)
tecords 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 fo a writien confidentiality
agreement that protects Contractor's information at least to the same extent that City protects iis own
similar information. In the event such audit reveals an underpayment or overpayment in the amounis 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) vears after final payment on this Contract or until all audit and litigation matters that the City has
brought o the attention of the Coniractor 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 inciude 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 Contracior is

observed performing in a manner that is in violation of Federal, State, or local guidelines, or in a manner
that is detarmined 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 viclation 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 Wark
Notice.

7.7 Indemnity:



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 professionat fees actually incurred for:

77111 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;

7.71.4.2 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 Cily, the Contractor, the Contractor's subconiractors, and third
parties),

7.7.1.2 "Fault" shall include the sale of defective or non-conforming deliverables, negligence,
wiliful 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, [TS
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 CONTRAGTOR'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 INDENNIFIED CLAIM,

7.8 Claims: If any claim, demand, suit, or other action is asseried 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 Confractor. 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 whorm such claim is being asseried. Such nofice 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 2™ Street, 4" Floor, Austin, Texas 78701, and
mail delivery shail 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 Cerfified or Registered Mail, Return Receipt Requesied.
Notices delivered by other means shall be deemed delivered upon recelpt by the addressee. Routine
communications may be made by first class mall, telefax, or other commercially accepted means.
Notices to the City and the Contractor shall be addressed as follows:

To the City: To the Contractor:

City of Austin, Purchasing Office Java Connections, LLC

ATTN: Elisa Faleo, Contract Administrator ATTN: Norene Allen, Contract Manager
P O Box 1088 1 Ainslie Road

Austin, TX 78767 Glasgow G52 4RU



7.10

7.1

7.12

7.13

7.14

7.15

7.16

Confidentiality: In order fo provide the deliverables to the City, Contractor may require access to certain
of the City’s andfor 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) (coliectively, “Confidential Information”).  Contractor
acknowledges and agrees that the Confidential Information is the valuable property of the City and/or its
ticensors 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, ot 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, uniess 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 reasenable measures to ensure the condinued confidentiality of the
Confidential Information.

Advertising: The Coniractor 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 reguired by law.

No Contingent Fees: The Contractor warranis that no person or selling agency has heen 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.

Gratuities: The City may, by written notice to the Contractor, cancel the Contract without liability if i is
determined by the City that gratuities were offered or given by the Confractor or any agent or
representative of the Contractor to any officer or employee of the City of Austin with a view toward
securing the Coniract 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 entitfed, 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. :

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 viclation of this provision, with the knowledge, expressed or implied, of the Contracior shall render
the Contract voidable by the City.

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

Assignment-Delegation: The Contract shall be binding upon and enure to the benefit of the Clty and the
Contractor and their respective successors and assigns, provided however, that no right or interest in the
Confract shall be assigned and no obligation shall be delegated by the Confractor without the prior written
consent of the City. Any attempted assignment or delegation by the Contractor shall be void unless made

10



in conformity with this paragraph. Notwithstanding the foregoing, this agreemeni may be assigned in
connection with the sale or transfer of the majority of either party's asseis, provided that party's
obligaiions continue uninterrupted. The Contract is not intended fo 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 Coniract can be maodified 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 iforce
or effect to change the terms, covenants, and conditions of the Contract.

7.19 Interprefation: The Contract is infended by the parties as a final, complete and exclusive statement of
the terms of their agreement. No course of prior dealing between ihe 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 substantialty drafted by one party, it is the inient of the parties that all provisions
be construed in a manner to be fair to both parties, reading no provisions more strictly against ene party
or the other. Whenever a {erm defined by the Uniform Commercial Code, as enacted by the State of
Texas, is used in the Confract, 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 tolf 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 mesting is to aitempt in good faith to negotiate a resolution of the dispute. i, within thirty
(30) calendar days after such meeting, the parties have not succeeded in negotiating a resolution of the
dispute, they will proceed directly fo mediation as described below. Negotiation may be waived by a wriiten
agreement signed by both parties, in which event the parties may proceed directly fo mediation as
described below.

7.20.2 [ 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 in 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 fo thirty (30) calendar days from the date of the first mediation session. The
City and the Coniractor will share the mediator's fees equally and the parties wili bear their 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 Caommercial 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 Coniract 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 Coniract shall be construed and
enforced as if the Contract did not contain the particular portion or provision held to be veid. 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 belng void should a provision which is the essence of the Coniract be
determined to be void.

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

Holiday Date Observed

New Yaar'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

7.25

7.25.1

7.26.2

Survivability of Obligations: All provisions of the Contract that impose confinuing 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.

Non-Solicitation:

Buring the term of the contract, and for a period of six (8) months following termination of the contract, the
Contractor, its affiliate, or its agent shall not hire, employ, or solicit for employment or consuiting 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 avoldance 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.

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 employse while the employee is performing work under a contract with the City
unless the City first obtains the Confractor's written permission. For the avoidance of doubt this restriction
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7.26

7.27

7.28

applies onty to those employees who are connected with the Services perfermed under this Agreement.
The clause does not prevent hiring based on responses by employees to public advertisement on any
madia that are not specifically targeted at the other Party’s employees.

Non-Suspension or Bebarment 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, ithe 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.

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.

Contract Documents and Crder of Precedence: The Confract includes, , the Solicitation, the Offer
submitted in response to the Soliciiation (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 following order:

= any excepiions 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 iake 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
sef forth below.

Name;
Printed Name

Title:

(George F. Coe

Presdient & CEOQ

Date:

09/08/15

CITY OF AUSTIN

B
Signatyre

Name: %@/Jé’fd /{/4'/%/,']

Printed Name
Title: \jgﬂ’/ﬂ/»’,’ g/}//’;’% 5/42'/%/ )’}J'
Date: 7/ %/ ¢/ |
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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

Sondra Cannon

Division danagar Coflections & Catalooing
Austin Pubfic Lilrary

800 Guadatupe 5t

Austin Texss 78701

March 17, 2015

Dear Sancla,
Oifer for subscription fo the collecfionHQ Service

We, Bridueall Lirariss Limited, a company registsred under the Companies Acts {comipany
number BCRATTIE) and having our registered office and place of business at 1 Ainslie Road,
Hillington Park Glasgow, G52 4R, have pleasure in offeding to provide vou, the addressse
named above, with the undsr noled Service subjest to the fsnns and condilions attached to
this Offer ledtsr.

Service: Provision, over a wel interface, of a subscription based, hosted sofiware
application called collectionHQ@, using data supplied to us by you in
aceordance with the senvice description, details of which are contained
in tha "User Guide™ document which in available upon reguest.

The costs assoctated with the provision of the sbove Service arz as follws:

Subscripiien Perioc: & Year Qptien

Subscription Fee: $33,5584 perannum
Beginning 24 September 2045 thru 23 September 2020

Designated Liiraresy 23

Permitied Usere: 48

Minimum Hardware and | * A supporied Intemest browser {see wew collscfionbg.com for a fist of
Softwars Requirements: supported browsers]

¢ A conneelion frem yowr intemsl network fo the Intermet with a
minimin: pominal speed of Bidbps
= Qulbound FTP Access

WebisTtez Ciur websiie located at wawwoollzghiorhg.cam {or sush ofher domain
Fame as we may Fom tims to time speciiy) from which the Service is to
be provided.

Designated Contactis): sandra.cannoniausiinteras mov

The date colleclionHQ rseeives your confirmation will consiitzie e 'date of order.

Y¥ours Taithfully

Norene Allen
Account Mnnager

For and on behalf of Bridgealt Libraries Limited
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STANDARD TERMS AND CONDITIOMS FOR THE SERVICE

1.

Definitians.

Term

Meaning

tha #0ffer?

The offer |eiter, offering vou the colleconHe
sarvics,

tha “Agresment™

The OFar icsgémer with Ihene Terms and
Condifions

references to “You" or “Your®

The person of organization which has
ascepied the Ofsr and thereby sgresd o
receive the Senvice

referencss to SWe”, “Clur or “Lig®

Brgoeal Likrafss Limited

thz ¥Saftware?

The then cument and corg version of our
propriekany softerare appfizadon
coflectionHC, which both pmovidss  the
Service an our websile and enablies you 1o
usg the Service. The eore Softwars dogs not
incizcls the opiional Modules.

the “Service”

Provision, owvar & web intedace, of our
subseripiion bassd, hosted Softwsre, using
date supplied b ws by you in accordance
with the service description as detglled in the
User Guide document (avaiiable upop
requast]

the “Commencement Date"

The date thiz Agreement and the Servics i
deemsd o have commencad.

the “Subsctintion Period"

The intéal term of this. Agresment

ihe “Bubecription Fee"

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

the "Designated Lilrraries®

The maximum norkbizr of braries auihorized
10 uss the Senvice

ihe “Permitted Uaers®

The maximam puember of  concuerent
authorized users that may use the sanvice.

the “Renewal®

A twelve month axtension of the peried for
which the Service will be provided,
commencing at the end of the Subseription
Perod,  and  on  evely subIsguent
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22

42

snniversary thereafier,

ihe “Renpwal Dats” The date the annual Rerswal comrmences

the "hlodules? Opiional  packages of exba-funciionality
sofiware, which enhsnee the Software
further, and which are not coverad by the
Subscription Fes.

The "Designated Coniacts® The emaill addressas o which all notices
under this agreenyent will be addresesd,

References to Clauses ars o clauses of thie Agreement. Temms defined in the Offer
shall have the same meening in these terms and conditions.

Registration/Duraion

Faymemt of the Subseription Fes will constitute accepiance by you of these Terms
&rd Conditiona,

e shall provide the Senvice to you upon the lerms of the Agreemenrt. This
Aoreement fand the Senvdce provided: shall commenes on the Commencement Date
and, always subject to Clouses ¥1 and 2, shal be renswed auiomaticsity for a
period of 12 months, commaencing at the end of the Subscripiion Perod, and on ech
arniversary theregfier.

Equipmient and Intemet Canneciion

Wie shall provide the Service to vou using the Infemet. You ore responsible for
providing an adeguate sonnselion to the Infernet with & minimwn connection apessd
not tess than that specifisd in e Giar.

You are responsihie for abinining aqd mainizining sl souipoent, erdware, third pary
softvare, perigherals and sny and &l other communications facifitiss and equipmient
which may be required from time o time to access and use the Sernvice {and of at
least ifte minimum hardwarefsottware specifisaiion as set eut in the Cfer) snd for
paying all charges incumed in relation to the use of these.

Drate Bupply

“ou agree that in order for us {o previde the Service yvou shatl adilise 8 suiishiz and
refiatte deta extrection mechanism, to extract, colfect and convey dela to be used for
the Service {o our computer sysiems. Oncs swch data s received by our systems our
Software can provide the Service to you snd Permitted Users.

Conssquenily you hersby grant fo vz & non-sxclusive licence to use the data suppiizd
I your computer systems to ours for the tenm of this Agmeemeni, for purposes
Intlding bt not imited 1o the following:-

{ai) prowviding the Servics;
b peoviding any future enhancemants. to the Soffaare or Modules;
fc} oilr pwen iaternal reconds; and

{ch} allowing an Indernet Services Provider appointed by us to acceas such data to
the exient necessary {0 allow such Intemet Services Provider to host the
Software.

Teo provids an effsctive Senvies & you, it is important to ensure the rsliabiliny and
integrity of date sepplied, Accardingly, vou warnent that the date supplied:

18



44

{a] dass not infringe the rghts of any third parfies, including without limitation
copyright owned by third pardies;

) compiizs with all applicabie lawe and reguiations; and
foh witl be sceurate and will be updated on at ieast 2 mendhly basis.

For the avoidance of doubt, unless wou comply with the t=rms of this clavze 4 we
shall have no obligation to provide the Service.

Lvaiahiity of Servies

We wii uas commercialy reasonalis efioris ko achieve the Service Targeis sef outin
Aopendix 1. However, whilst we will do whet we reasonabiy can to ensurs the
avadlabiiity of the Ssrvice ot all finves, we cannot and de ot offer 2 condinunas or
wminieripled service and no wamanty is given in this respect. You acknowidsdge that
certain aspects of the Senice are dependent upon third paries and wpon your
sonpuiers supplying uz with data. Without prejudics to His cenerality, we may af any
fime at our discrefon:

() ternporarily suspsnd or reskiet acesss o the Sernvice for the purppses of
repair, medification, manienance or improvemseitt or s Implementation of
new Tackifies or performance of back-wpn or dete archival; or

D] oive instructions to you regerding dhe use of fhe Senvice which I our
reasonahls apinion are necessary in the interests of saculy or o maintain or
improve the gquality of the Service to vou. You wilt ues your hest endeavours
to camphy with such insirections and, white they are in force, such instuctions
will be deemead to fomm part of this Agreemsant.

However, where reasonably poosible, we shall give nodcs of any susgpension,
underiake systent maintenance achivity out of your normal working hours {assuming
these are 2am unit Spm Monday - Fridey) and wili restors #he Dervice g5 s00n a8
reascnably practicabie after any such suspension.

You shall:

E) grant us (or our employess andior agente) access fo your premises during
nomaat buginess hours and we and our smployess andfor agenis shall
adhere fo your policies and procedures in refation o health and safsty and
SecUily B2 alf times;

{50 use reasonabie endesvburs fo provids decisions, infofmiation or assistance in
us o our request in sufficient fime and delall for us to provide e Senvics;
aEnd

fc) prepare the equipment, hardwers, third porty softwers, infrastrecture mag

environment n accordanse with clauss 3.2 and generally os required by us
and to have acesss ag provided for in {a}and (b above

iy arder for us fe provide the Senvice in accordance with e Agresment. For the
avoidancs of doulst I vour do not comgply with clauss 5, we shal heve no obiigation o
provide the Service.

Chanaes to Sendca

We regserve the fght to enhancy or otherwiae change he Ssrvive or the Sofhvaers
from fime {e fime in order ie impzove the Service or Sofhvars we offer You,

Uze of Sendce
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Subjast o vour paymisnt of the Subseripfion Fee as set ot in the Offer, we orant o
you a nop-sxclusive, non-drmnsiorable doit o aceess the Sendee for the dursfion of
this Aogreement for the sole purpose of umng the Service in retation to sfock
performance management for the Designefed Librariss.

You are permitted to print and downtoad reporis from the website for your own use
provided #hat ne documents, infomiaifon or relafed oraphiss on the wabsite are
modified In any way and no graphice on the websiie ars used seporately from
accompanying text and provided wou othervise comply with the terms of this
Apgreement.

Unlese otherwise steted by us on the website, the copyright and other intetectual
propesty rights in all matesal on the websiie snd the Sofware are ewned by us o our
ficensars, Any uss of reports from the wehsite other than ir accordance with Clause
7.2 above iz prehibitad.

Subjzet to Clause 7.2, ne part of the website may bs reprudeced or stored i any
other websits or included in any public or private efectronic refrieval system or senvice
withowi our prior written permission. Such pemission ahali not be unreasonablbe
withheld.

Lipon acceptance of the Offer and subject in pavment of the Sulscription Fee, we
shall provide you with the usemames and passwords authorsing use of ths weabsite
far the Pernitted Users specified in the Oiffer. You may ksue these io Pemmnitted
Llsers who are your employess, or suth other bypes of wsers as ane agresd by u4s on
e hasis that each uezrname and password peir is allosated 1o a single user onfy and
only sich usars who have been alfocated with a username and passwornd by vou are
enlitled 1o use the Serice. You zgres that you ehalt not disclose information in
relafion to the Software or provide any acceas whatsoevar to any thirg parky which is.
nof a Pemniftad Usear,

Additonal peirs of usernamsas and pasawords mey be esued by us ot our option vpon
your reguest and we shalf heve the right o mzke an additionat charge for these
addificnal pairs or vary monthly fees s & result of these addifional users accordinghy
ab our sofz dizcrelion.  Any use made of the Sofiware and Service by anyone ather
than Pamiiied Users shali be deemed unawthorized uss,

You may not, and you shall procure underiakings from Pemifted Users st they shal
ot

{m) copy the Softwars for sny porpese vwhiaispever other than noma! automatic
copying by wour campsiisr of the Soffware for the sots purpess of enabiling
yoi and your Peemitied Users {o use the Service on the websile;

£y use the Service or Sofware or any part of ek on eguipment o 8 type,
category or for addifionsl users or liwares other than as pemitied by this
Agresment;

) medify, giier, inan, distritrofe, rent, assipn, sub-license, fransfar or otherwise
provide {whether eiectromizelly or otheraize) sccess to the websis, or s
Software wtilised by the website of any copy of part of it o anyone elss ar
make he waleite or fhe Sofoware vilized by it available for use by others in
any ime gharing, servies bureau or similar wrangement or oiherwise;

{d} exeept 88 pemitied by applicsble |law, reverse engineer, disassembis,
reversas iranstate or i amye way decods the website or the Sofiwars or any
copy or part of them in order o derfve any source sods or other information.
You agree that the website and Software contains valuahle rade secreis ang
confidential information ownad By us incduding huf not limided to the
functionality, appearance and content of the websils and Soitwars svresns,
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the methed and pattem of user interaciion with tha wehsiée and Sohware and
the conient of the webeite. The Sofware source oods and such valushis
trade s=crets and confidsntial information are not licensed to you under this
Lgreemant and must not be disclosed to any third paripe.

Adi right, e and interest rchuding but not fimited to copwiohis and ofher intellectual
property rights of any nature in the website and the Software and resuling owl of the
deliezry of the Service ars ownsd exclusively by us Bnd you aeguis no #e or interest
i the same other than the right o use the webslte and the Software and recelve the
Service ih accordance with @is Agrasmisnt.

Support and Training

We shalt provids you with access to o support helpdesk in respect of the Sendes
Iretween the hours of 9.00 ar and 5.00 pm, Monday b Friday {excluding Scodish
nubfie Todidays) in accordarice with our then current suppart prozedurss 45 amendsd
of updated by us from time fo fime. The support helpdesk facility should ke scesssed
T emall to enstre all ingidents are logoed by our Suppod Tickefing Syatam.

{in-site support shall not be provided by us as part of the Serdice, but moy be
proviged at our soie opfion where we desm i necsssant and/or where we are unahie
o reaclve guarles remoiely. Upon mutual agreentant, we shall be entifed to provide
vou with on-site auppor whisreby we wik changs our standard dally rates from fims to
time {prorated if approprists), and you shall pay 2l reasenalkle iravel ard other cosie
and 2xpensss ineurrsd by us in relafion thereto.

e shall provide soch intfial freining regerding use of the Software and Sarvice as we
deem  appropriate  biclding without Henitsfion Ly way of ihe provision of
dacumerdatian relafive to the Sofbaare and the Sendice. If you wish addifionst fraining
throughout the Subscriplon Parod, this shall be the sulject of separale agreement
hebyean vou and us.

Escrow Agreement

In accepling the Gifer, you are sgreeing fo subseribe to & senvice {the Service) basad
upon payment of an annuat subechiption fee (the Subscnption Fee) Az such, Ro
Escrow arangements are applicable In relation fo this Agreement.

Consuftancy Sendces

e do not need to provides vou with addifonal chargeable Consultancy Sandzes for
you fo be able to fully use the Sendos. Bowevsr, I you would Hie us 10 provide
addilicnaf services for vou then these can be discussed on & case-by-case basiz and
quoiations will be prepared s2 approprisie.

Re-mplementation for new fibrary manapement systems.

If you chamge vour fibwary manmgament System during your subscipiion fo
collgctionHE, we wif nead o re-implement colfecfonH0 for you. The technieat efiort
relating to fhis is almest e same effort reguired for the initls? imptementaiion and you
hava the chotce of eifhar

i. paying 50% of vour list price Set Up Fes or

i sgreelg e 3 year extension to your exisiing subsoription sgreement
where the re-implamantation jee wilt be waived.
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Payment

I consideration of the provision of the Servics by us, yvou shall pay the Subscription
Fes specified in the Offer. Payment is due annunlly in advance for the Service to he
provided in that year and we shell invoice you accordingly.

Fayment shall e within 30 days of the dale of invoics.

The Software may be upgraded by us from fime fo tirse, offering new funclionalify or
features, and you must accepi such changss to the Software as and when they are
released by us, There shall e no increass to the Subscription Fes for such new
functionalily or fenturss. Howevar, software Moduies nvay be offered to you from fime
fo time which you may chooss to subscrbie 1o at extra cost to the Subseripion Fee,
effecive from: the date voo sre pranted access to such naw Modutes. Howsyar, yon
witl have the option notio subscibe fo such new Modules.

Al sems in the Off2r are exciusive of saelas axes and duties which will be payabils i
appiicable In addition. We resarve the rfight 1o increase subsequent sthecripfon fees.

Without prajudice fo any othsr right or remedy which we may tave, we shall be
anfitied to charge imterest [both hefore and afer judogsment on a daoify basis on ol
sums overdue st the greater of () the highest rate permitted by applicable law, or i} a
rate of 1% per nionfh from the date such sume became due ptif paid in il You will
glso be Hable for alf ssasomnable costs and expesnses Inowrred By us v eoflesting
overdue sums,

tn qddition to the above, and agein without prajudice to our other rights hersunder and
in Jaw, should you fait to make any payment when due under this Agreement, we shall
faye the right by nofice in wiiing to suspend the Service and any and alt oiher
sarvicas betng performed by us without Eability untit the defaalt is made good.

Temination

] SeeSection 4.4 (Termisation For Cause) and Saction 4.8
Yermination Without Cause} of the Cantract.

No refunds will e paid for terminafion unless you {ernyinate under Clouse 12.2, and
terminafion is during & peyment pesiod for which vou have aiready paid, in which sase
we wilt refund a pro rata amount 1o reflect the unexpired portion of the period for
which you have pre-paid.

Termination of this Agresment shall not sffect the accrusd righfe and fiabifities of the
parties ardsing in any way out of this Agreement. Clauses wihich due fo their nature

- gre dise o be performed or sheerved following femination including but not limited to
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Clauses 7.8, 1%, 12, 13, 14, 18 and 17 shall survive termination of this Agresment
and shall remain in fores and effsct

o temningtion or expiry of this Agreement, vou shell desiroy any dovaloaded or
prinied exirzets from fhe website and compisiely purgs any copies of the Sofiware
from afl of your systems subject abways 1o vou retaining your coflection management
cudit s, Gl fo your selisfaction for which you seeh agreement from us.

In regards o multiverr agreements, § the subscription was terminaied befors the end

of e period oot forth in thie agreement, them the discount applisd for previous
pEriods wonid be payabla.

Complianse with L aws

You wit comply with all applicabls laws and repuialions n respect of your use of the
Service mcluding Hut not limited to data protechion and privacy fews and reoutalions.
We rezerve the right fo remove fror owr systemsfrecartds any maisrist, content or
gata which we regsonably believe may lead fo a third party claim sgainst s, Ve
$_ denmmdanioptinaiuin iFaseimdarala SRR T S i SR o GG

st ibisigmidh ~

T

Dot Protection ang PAvacy

By suliscribing for the Bemnvice, vou consent io our retention, uss andg disclosure of
vour detsils nolely for the pumoszs of delivering the Service to wou. You are
regponsitde for advising your emplsyess and ofhier uaers aod your customers. shout
ftow w2 Ose iviomiaion provided o us, ansd for proouring 4Ny nRecessary consents.

Thiz Sechon is intenfionally Hlank.

Avaiighiitty

Whitst wiz wilf uss our comanarcial reasonebie endzavours to ensure that the Senvics
will he available to vou {subject to Clauss 51, and that date will be heid secursly and
eppraprimtaly backed up, no wasrarties are given in this regerd and we specifieally do
not pepressnt or warant Hak

{a) the Bervice will be unintzrrupted or srmor free and you acknowledge and
agres that the existence of such ermors andior the cccurrence of ifamupdions
shali not constitule a breach of this Agreement; or

by defects out with our conirol in $he Service will be corractad.

Wie ars not respansibie for being blocked by 15Ps, firewails, routers andlor sofiwars,
devices or equipment of 8 similar neture over which we figve no oontrot where this
impacis on e provision of the Service.

Pesswords and Secorty

You ghall be responsibie for oneudng thet eny and all ussmames and pesswords
provided o you andfor your employses, agenis or ofher stthorised repressmiatives
for the purposes of seeaesing the Sarvice are kapt secie and disclosed only to vour
muthorisad representaiives who have & nsed o koow such wsemames and
passwords. Without prejudice fo the foregoing, vou shal ensure that the Service is
net used by or on hehalf of any person, other than vou of any of vour emplovess,
agents or other authorisad repreventatives or Pemitted Users, who are fnob
authotised i do o, You are entrely responsihie for any and all activities that cceur
in meesssing and wsing the Bervics using pasaawrds Bsuse to you or yoor Pemitted
Users. Yat shall immediately nofify us of any urauthorissd use of the Senvice using
your passworde or any other bresch of sscurty but to avoid any doubt, we sme not
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fiahle o you o anyone £lse for any loss or damags ansing from your failure to comply
with the above,

Caonfidentiality

In the course of the performance of its abligations and exercise of s Aahls under this
Agrzement, fhe Partiss both asgree that esch nmey acguire informadion andfor
propristary metadals from the other, which information iz not genenally knoawern in the
refevant frede or industry of either party or third parties with which sither pary
conducts or may conduct business.  As used in s Agreement, “Confidentiad
information™ means & non-public information disclesed by one party or s agenis
ithe "Disclosing Panry”} to the ofher party {the "Recslving Party”) that is designaled az
confidentizl or that given the naflure of the information or the circumstances
sugraunding  ifs dinclheure, ressonably should s conaidersd as confidential
Confidential information includes, hat is not limited {o, (it non-pubtic irdormation
relafing to the Disclosing Parly’s technology, customers, husiness plans, promoional
and markeling matersls, sfatistics, lechnival informmaiion, finshces and other business
affairs, (I} ird-party information that the Eisclosing Parly is obligated to kese

confidenital, and i} the contents and provisions contained In this Agreement.

Loy informstion grovided by us that is Confidential will be oleardy labelisd Bs
“Confidental at the iime 8 Is provided. For the awidence of doubt, we shall not use
any of your data in presentation materigle (Bnless fhe duta has been fulty
ansnymisad without your pricr writien gonsent.

The Receiving Pary shall protect the Confidenfial iomwation by using the samhe
degres of sare, but no less than & reascnable degree of care, to prevent the
unauthorized use, dissemination, or publication of the Confidenfial informetion as The
Reteiving Patly uses to protect is own confidential informatfion of ke nature. The
Recelving Party shall restiicel disclosure of Confideniiat (nfornyation o i{s emplovees,
agsnis and assigns with & need to know and shall adviss them of the requirements of
this Agreemant.

Confidential Information: does not inchide any information #at: ) & or becomes
publicly available without breach of (ks Agreement, (8] can bz shown by
documentafion to have been knows o the Receiving Party at the fime of Bs receiph
from e Disciosing Parky, (i) is recetved from a fhird perdy whe did not acguire or
disctoss such information by @ wrongfut or fortious acl, or (v} can be shown by
datumeantsiien to have been independentiy developed by the Recabing Party without
reference io any Confideniiat information.

The Recsiving Pary may use Cogfidential infomedion only in pursasnes of ifs
business relationship with e Disclosing Party. Exeept ag expressly prowided in this
Bareement, the Receiving Party will not discioss Confidential informafion to anyone
withot the Disclozing Parby's pior wiitten consent. The Receiving Perty will take afl
reasongbie measures fo swoid disclosurs, disseminafion or unautharized use of
Canfidential Inforniation, heluding, at a minimaum, those measures it fakes o protect
its own confidsntia! informeation of & similar natues.

The Receiving Party will restrict the posspzaion, knowlzdye ond use of Confidendial
information o Tte emplovess, sgents and sesions {coliectively, “Personnes!®y who )
have s need o know Confidsntiz] Information in sormection with the pariies’ business
retaffonship, and (i} when reguested by ihe Diaciosing Parly o a case by ease hasis,
have exscuted whtten agresments obligating them to protect the Confidential
Information.

The Recetving Parly may disclose Confidential Information as reguired fo comply with
binding orders of govemmaental entities that have jurisdiction over i, provided that the
Recebing Party: {il gives the Disglosing Parky reasonabie written notice to aliowr the
Disclosing Party to seek & protective onpder or offver appropriate ramedy, {1i) discloses
only such information as fs required by the govemmentat enfity, and {ii) uses
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commereially regaonahle efforis to oldain confidental reathvent for any Confidential
Information 5o disclosed.

A% Cenifigential Infornation wilf remain the exclasive proparty of fue Disclosing Party.
The Disclosing Parly's dizclosurs of Confidenfial Informstion will nof constiiute an
express or implied grent to the Recelving Pany of any dghts to of under the
Disclosing Parly's patents, copyrights, frade secrefs, of irodesmarks or ofher
intelleciual propany fghts.

The Receiving Parly witl notify the Disglosing Pany immediatzly upon discovery of
any unauthorized use or disclosure of Confidential Information or any other breach of
is Agreement by Receiving Party. The Recelving Parly will cooperate with the
Diselosing Parly in swery reasonahle way to hely the Disclosing Party regsin
nassession of such Confidential information and prevent tts furiher unathorized use.

The Recsiving Party will relum or destroy aff fangible matsrals embodying
Confidential inforenation {n ehy form and including, withowt iimitation, all summares,
copies and excemis of Confidentlal Informaiion) prompdly following e Disclosing
Party's wiitten request. At the Disclosing Pasly's oglion, the Receiving Party will
provide wiitten certification of s complisnte with s Section.

Lighiiity

In ne event shall either party e liabls to the otherforr  {al joss of use, profits,
Iusinsss, revenus or goodwil, (b loss of dats; (t] less of sevings (whethsr
anticipated or otheraiss); andfor (31 indirect, spedial, punitive, ncidental, axemplany,
o consequential loss or damages of any kind arising out of or relafing {o the Senvices
proviged undser this Agresment even i such pary has besn advised of the possibitity
of such damages.

Wa wrarramt thiot:

(i) we hive e right to linens:s gl rights in and to the Sofware to you, and that
the Sofiware supplied by us under this Agresmeni does not indrings the U.S.
imtefleckus| properfy rights of any third patiy; and

1 Bt the Commencement Dote, ond for the durnlion of the Agreement, the
Servive will perfoms in substantial accordance with the User Guide =5 set out
in the User Guide document. Howeaver, yoo accept that improvements and
gnhancements o the Servics dusing the Subscription Period may sionifcanty
changs the Mser Guide. SFhamaaiorronredfoseb ot it nammammmunes

=

The sole remedy for & breach of the warranty olven in clause 19.3{a) ts that we shall
defend, hold harmizss and indemnify you ageinst all loss, damage, wfaims, fabiities,
fees, cosis and sxperees ansing out of any action brought against you based on &
chaim that the Service infringes any LUL.S. intslisclual propetty right of any thind party,
provided that:

{a] we shall he notifisd prompty iy writing of any such claing;

b} you shail make noe admission or sstttsment of such cieiny without cur prior wiitien
consent;
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Subject to final approval of any settlement tyr the Ciy

¢} we shall have sole confrolatthe defenss and any hedstiations Tor somorem

tdi vou shal provide, at our expenss, such gssislance as we reasorably requires.

THE WARRAWTIES W CLAUSE 18.3 ARE IM LiEU OF ALL OTHER EXFRESS GR
IPLIED WARRANTIES OR COMDITIONS, AMD WE MAKE MO OTHER
WARRMNTIES, EXPRESS OR IMPLIED, BY STATUTE OR OTHERWISE,
REGARDING THE SERVICES, SOFTWARE, TECHNOLOGY, INTELLECTUAL
PROPERTY, MATERIALS, INFORMATION OR OTHER ITEMS PROVIDED OR
HMADEZ ANVAILABLE UNDER THIS AGREEMENT, AND HEREBY DSCLAIM ALL
MPLIED WARRANTIES, INCLUDING, BUT NOT LUIMITED TO, IMPLIED
WARRANTIES OR COMDITIONS OF MERCHAMTABILITY AND FiTWESS FOR A
FARTICULAR PLIRPOSE,

CUR TOTAL LIARILITY UNDER THIS AGREEWMENT REGARDLESS OF THE FORM
OF ACTION, WHETHER IN CONTRACT, TORT (WCLUDING NEGLIGENCE),
STRICT LIABILITY, OR OTHERWISE, SHALL MCT EXCEED A SUM EQUAL TO
GME YEAR'S SUBSURISTIGN FEE.

We shiel nat be able i you are unable to access the Service or fncur problems or
fazs when tsing the Senvice becruse of any conaption, abuse or incorrest use of the
wehaite or usemanies and passwards or contravention of the terms of this Agresnrent
gincluding amy use of the Service with equipment or other soltware which is
incompaliblel and! or because of any warstion or modificalion to the webhsite or
Softwars which s unsuthorized by us, andior whers the website or Sofiwars has
been used in contravention of the tams of this Agreement andior in contravention of
e wzhelte terms and eosnditions andlor where the failure is due fo factors exiemal 1o
the websiie and Software including hot not limited fo demage or environmental
condiffons andlor fallures in other eguipment of sofferere andfor whers the fEilue is
duge o incomect, inaccurats, out of date or corrupted data suppiied by vou.

&ny defays caused by you shall be atdded to any estimaied imescates for provision of
ihe Senice.

Ve shall effect and meinizin with s reputabis insurence company profesatonal
indammty insurancs in an amount not fess than $1 million.

ite shall hoid employers Jishility insurance in respect of our staff in accordance with
any legel reguirement for the ime beirg in foree,

We: shall preduse fo vou, on ressonable prior request, copiss of the insurgnee
puicies refamred to in this clauss ar a hyoker's vertiicaton of insurance o demonstrate
that the appropriste cover iz in place, together with recsipis or ofher evidence of
payment of tha latest premicms dues ungerthoss policies.

Dispute Resolutlon

eanch pary shill use commiercially reasonable effors to resalve any disputes arising
under this Anreement in gond fallh as soon a& practicalde. # any dispute cannot be
resofvad to the reasonshle selisfaction of the parties wihin {en ¢10) days afisr the
disputs agrose, either party may elect o escalate the dispute to 8 representative

exsceive of sach party,

1 sugh sxecuivaes tannol rTengive s

{389} addittonal deys, or such other peﬂcd of hm# %3 mmually agmed upon by zach

execufives, then the porifes agree fo try in good faith to sefile the dispute by
mediation admml tered by the Armeriesn Adsifration Assoeiagfion ("&AL™ under it
Commercinl Medistion Protedures. Prier to resosting to sibilration, each party
agrees that it will atiend np iems thon one folf day of medielion tonductad by the
mediator.

City cannot aoree to arbitration but can agres to mediation, §
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if the paries ore unabie fo settle B2 dispute by mediaion within 45 deys after the
porties resort to mediafion under thiz Section, then the dispute shall be prompiy
sibmitted o binding eritration in Chicago, 1L in occordence with the Commsreiaf
Adsifration Rules of the A4 bhefore @ single newtra? ahitrator ang judoment on the
award rendared by the mrbiirstor may be eniered in any court having compsatent
Wrisdiclion, Except as expressely sst forth hereln, {01 nefther party may procesd fo
arbitralion wihewt having escalotzd e dispute In accordanas with this ciause 20,
and (fiy af dispules not resoived vis negotiation {madialed or otherwise) of the paries
in accordance with this cisuss 2D shall be rasaived by binding arafiration.

Notwithefanding the foregoing, in the event of & viclation of {2) a Party’s propristary or
condidendality fghts undser clavss 7, or {b) & paky's groprstzry of confidentiality rights
under clzuse 18, nothing in this Seclion shall prohibit either parky from mmedintely
appiving to & court of competent judsdiction for & temporary resiraining order,
prefiminary o permanent injunclion, ar ofber similar eguitable relisf. THE PARTIES
EXPRESSLY WANE THEIR RIGHT TQ TREAL BY JURY FOR ANY ACTION OR
PROCEEDMG BROUGHT I RELATION T THIS AGREEMENT.

City woili not veahe a trisl by jury.
Gensral _

It any provision in this Agresment is desmed to be ilegal or nenforceaile the rest of
the provisions will remain in full forcs and effect.

Yeaiver of any brezsch or fallure to enforce mny termr of this Agreement wilf not He
deemed & waiver of any breach or fght to enforee which mey thereafter ocour. No
walver may be valid against any pardy hereto unless mads in writing and signed: by
the porty against whom enforcement of such waiver is soughi and then only o the
sxtent expressly specified therein.

Meither party will he Kalds for apy failure or dslay in performing s obligations, in
tarms of this agreement, due o circumstances bevond its rersonable cantrsl

Yoy mey not assign this Agreemend, in whicle or in part, @ ony {hird perty without our
prior writhan consant,

Wa mre your independesnt comterctor, and are rot your empioves or ggent. Nothing in
this Agreanvent shall rendar or be construsd to make us (ncluding any of our ageris,
ampoyess of sulxeoniractors) your partners, joint veniturers, employees or agents,

Each parly acknowledaes thet & is entering infe this Agrsement solely on the hasis of
e sgresments and representations contrirad in this Agresment, and 4het it hins not
selled Upon any reprezentetions, warmaniiss, pramises, or inducements of any kind,
whethier omal or wiitien, and from any source, other ian those thet sre expressly
contained within this Agreement. Each party acknowisdpes that # s a sdophisticatsd
business entity and that in enterdng into this Agreement # has hed tha apportunity to
consull with counse! of ity choosing.

MNotices to be given by us under this Agraemant shak be in wiiting sno misy 9 given
Ty emal! or othenwise ot our discrelion and s=mt o the Designated Contacts within
YOUr organization as stated on the offer. Motices by wou must be glven in writing and
sent by either (4) pest addressed o ws at cur address 2t ¥ Atnslis Road, Rillington
Park  Glasgow, G52 4RU oe staled on the Offer or (b)Y by emal fo
contact@eollectionhn.com or to such other addrens as we mnay nndify to vou from Gh
to fime;
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This Agreemant shall be governed by, subject to and intemrsted in aceordanss with
the ipwe of the Stote of dhigeles as though entered into and performed in ilnols.

Texdas and Travis Counly
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Appendix 1

Service Targets

Availability

The collectionHQ service will be available 0% of the time 09.00
o 17.00 (your local time) Monday to Friday

Searvice incidenis

The collectionHQ Support Team will seek to provide an initial
response within 24 hours and a follow up within a maximum 48
hours to service incidents and thereafter regularly updated until
a resolution is reached. All incidents must be raised initially via
our Helpdesk by email to support@collectionHQ.com

Non-Critical Enquiries

The coilectionHQ Support Team will respond fo non-critical
enquiries within 3 days, deliver an answer within 10 days, and
update staius every 5 days. A non-critical inguiry is defined as
a request for information that has no impact on the service
quaiity if not answered or acted upon prompily.
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EXHIBIT B
City of Austin, Texas
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE
NON-DISCRIMINATION CERTIFICATION

City of Austin, Texas
Human Rights Commission

To: City of Austin, Texas, {"OWNER")
| hereby certify that our firm conforms {o the Code of the City of Austin, Section 5-4-2 as reiterated below:

Chapter 5-4. Discrimination in Emptoyment 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)
(2)

)

(4)

(5)

(6)

()

Not to engage in any discriminatory employment practice defined in this chapter.

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 layoif or termination.

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

To state in all sclicitations or advertisements for employees placed by or on behalf of the Contracior,
ihat all qualified applicants will receive consideration for employment without regard to race, creed,
color, religion, national origin, sexual orientation, gender identity, disability, vetasran status, sex or age.

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

To cooperate fully with OWNER'’s Human Righis 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 carrisd out.

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

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

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

As an Equal Employment Opporiunity (EEQ) employer, the Confractor will conduct its personnel activities in
accordance with established federal, state and focal EEO laws and regulations.

The Confractor will not discriminate against any applicant or employee based on race, creed, color, national
origin, sex, age, religion, veleran 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 adverfising, selection for fraining and apprenticeship, rafes 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 /s not a suitable avenue for addressing their
complaint, employees are advised o confact another member of management or their human resources
representative. No employee shall be discriminated against, harassed, intimidated, nor suffer any reprisaf
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 t to executive
tmaragement or the human resources office fo ensure that such conduct doss nof continue,

Contfractor agrees that lo the extent of any inconsistency, omission, or conflict with ifs current ron-
discrimination employment policy, the Coniracfor has expressly adopted the provisions of the City's
Minimum Non-Discrimination Policy contained in Section 5-4-2 of the City Code and sef forth above, as the
Contractor's Non-Discrimination Policy or as an amendment fo such Policy and such provisions are
infended fo not only supplement the Contractor's policy, but will also supersede the Contracior's policy fo
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, SCOPRE, 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 CF 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 CF 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 urdll deemed compliant
with the requirements of Chapter 5-4.

Term:

The Coniractor 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 Confract paymenis, the Coniractor's Non-Discrimination Policy will automatically renew from year-
to-year for the term of the underlying Contract,

Dated this g" day of ___September . 2015

CONTRACTOR %4
y o 7

Authorized -

Signature George F. Coe

Title 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 Willet 512-874-2274 PHONE: (512) 974-7477

Chapter 252 of the Local Government Code reguires that municipaliies comply with the procedures
estabiished for competitive sealed bids or proposals before entering into & 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 Chapler expenditures made by a municipally owned electric ulility 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 Ceriification 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)

¢ a procurement made because of a public
calamity that requires the immediate
appropriation of money to refieve the
necessity of the municipality's residents or to
praserve the property of the municipality

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

¢ a procurement necessary because of
unforeseen damage to public machinery,
equipment, ar other property

€ a procurement for personal, professional, or
planning services

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

¢ a purchase of land or right-of- way

@ a procurement of items available from only one
source, including: items that are avaiiable from
only one source because of patents,
copyrights, secret processes, or naturaf
monopolies; films, manuscripts, or bocks; gas,
water, and other utility services; captive
repiacement parts or compuanents 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 erganization to a municipal
museum, park, zoa, or other facility to which
the organization has provided significant
financial or other benefits

¢ a purchase of rare books, papers, and othar
library materials for a public library

¢ baving, 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

¢3 2 public improvement project, already in
progress, authorized by voters of the
municipality, for which there is a deficiency of
funids for completing the project in accordance
with the plans and purposes as authorized by
the voters
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) a payment under a coniract by which a cooperative purchasing administered by a

developer participates in the construction of a regional planning commission established
public improvernent as provided by under Chapter 391
Subchapter G, Chapter 212

O services performed by blind or severely
O personal property sold: at an auction by a state disabled persons

sale held in Compliance with SubChap‘ier F, subsequent ;etail gala by the mun}cipa]]w
Chapter 17, Business & Commerce Cade; by a

political subdivision of this siate, a state O efectrif:ify .
agency of this state, or an entity of the federal O advertising, other than legal notices
government; or under an intierlocai confract for O Critical Business Need {Austin Energy Only}

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

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

= Sofe Source - Describe what patents, copyrights, secret processes, or natural
monopolies exist. Alfach a lefter from vendor supporting the sole source, The

tetter must be on company letterhead and be signed by an authorized pérson in
company management.

z Personat 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 of learning, skill, and intelligence are required to
perform this servica,

= Planning Services — Describe the services primarily intended {o guide
governmental policy to ensure the orderly and coordinated development of
the state or of municipal, county, metropglitan, or regional land areas.

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

Attached is a signed letter on company lefterhead from Bridgealf Libraries Limited to suppart the
sole source exemption for the purchase of a subscription based hosted software application calied
CollectionHQl. CollectionHQ is an Evidence Based Stock Management (EBSM) methodology fo
improve the selection and management of Library collections. Bridgeall is the sole supplier
globally of the CollectionHQ subscription based software application. The fibrary 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 to support the recommendation. Include the efforis
taken to ensure the selected vendor is responsible and will provida the best vaiue to the City
{Ex: evaluation of other firms, knowledge of market, eic).

Recent discussion during the TLA with a major library book supplier indicated a company has
expressed inferest to develop an EBSM methodolgy product to compete with ColiectionHQ. At
present CollectionHQ 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. Bridgeal! selis the product directly,

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

§. Because the above facts and documentation support the requested exemption, the City of |
Austin intends to contract with Bridgeall Libraries Limited

which will cost approximately $ 167,820.00 (Provide estimate and/or breakdown of cost).
oy o=
Recommended ,\X G A od (=215
Certification Originator > " Date
Approved L %{& 3}54%\ J\) LH A )i*)

Certification r desigriee YV Date

oMY/l

wtant City Manager / Ganeral Manager /Daté
igneeif applicable)

Purchasing Review
(it applicabie) Buyer

Daie Mﬁn‘ager initials

‘ 2 A
Exemption Authorized ; / (> / /
(if applicable) - Purch@g Officer pr degi{i;nee Date

02/26/2013
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Sandra Cannon

Division Manager Collections & Cataloging

Austin Public Library
800 Guadalupe St
Austin Texas 78701

March 17, 2015

BDear Sandra,

Offer for subscﬁptian to the collectionHQ Bervice

We, Bridgeall Librarles Limited, a company registered under the Companies Acts {company
number SC287736)} and having aur registered office and place of business at 1 Ainslis Read,
Hillington Park Glasgow, 552 4RU, have pleasure in offering o provide you, the addresses
named above, with the under noted Service subject to the {ems and condifions attached o

this Offer letier.

Service;

Provision, over 2 web interface, of a subseription based, hested software
application calied collectionHQ, using data supplied fo us by vou in
accordance with the service description, detaills of which are contained
in the "User Guide” document which is available upon request,

The costs associated with the pravision of the above Servics ars as follows:

Subscription Period:

| 5 Year Option

Subscription Fes;

$33.584 per annum
Heginning 24 September 2015 thru 23 September 2020

Designated Libraries:

23

Permitted Users:

48

Minimum Hardware and
Sofiware Requirements:

¢ Asupporied internet browser {see www.collectionhg.com for a st of
supported browsers)

= A connection from vour internal network to the Internst with a
minimum nominat speed of 8Mbps

«  OQuthound FTP Access

Website:

Our website localed at www.collectionhg.com {or such other domain
name as wa may from fime to lime specily} from which the Service is fo
be provided.

Designated Contact{sh

sandre.cannoni@austiniexas gov

The date collectionH{ receives your confimation will canstitute tha 'date of order’,

Yours faithfully

Narene Allen
Account Manager

For and on behalf of Bridgeail Libraries Limited






