Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

Department . Library Departmen: Contact | Belinda Calinan _ o
Contact Email belinda.catman@ifpl.rog Contact Phone 502-574-1845
Contract Type: check one o New Amendment
Additional
Funds Time Extension Scope
Professional Service ,
Sole Source (goods/services) v
: Start End
L}lequested Contract Dates (MM/DD/YYYY) 07/01/2019 08/30/2020
VENDOR INFORMATION
Vendor Legal Name |Bridgeall Libraries Limited
DBA Collection HQ
Point of Contact Amanda DaSilva [ Email lamanda.dasilva@collecﬁonhq.com
Street %Baker and Taylor 2550 West Tyvola Road
Suite/Floor/Apt 300 ' Phone |704-998-3100
City Charlotte State |NC Zip Code |28217
Federal Tax ID# SSN# (If sole proprietor)

Louisville Revenue Commission Account #

Human Relations Commission Certified Vendors Certified Mu.mnty Certified W?man Disabled Owned
——n Owned Business Owned business business
Select if applicable
FINANCIAL INFORMATION
Not to Exceed Contract Amount $55,000 (including reimbursement expenses, if applicable)
Fund Source: General Fund v
Federal Grant Federal Granting Agency
Other Describe:
Account Code String # | 1901 1 [ 7301 [ 5922 ] [591270]

h jer i
Payment Rate per hour per day : per service
per month Other |varies
Monthly Upon Completion / Delivery '
t Frequenc
Payment Frequency Quarterly v Other _|Annual
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Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

CONTRACT SCOPE and PURPOSE (Attach additional documentation if necessary)

Armendments: Describe the circumstances under which 2 time oxtenston or seope change ks needed,

New: Be specific about the work to be performed / product to be purchased including but not limited to: scope of work; description of
service; work product created; why the service / product is necessary; and benefit to Louisville Metro Government.

Bridgeall provides Collection HQ which works with our Integrated Library System. This software enables evidence based
selections and decisions when managing the collection of LFPL. This analysis assists staff in allocating resources
throughout the system to maximize circulation. This resource aiso provides recommendations for selection and ordering of
new material.

JUSTIFICATION FOR NON-COMPETITIVE GOOD/SERVICE (Attach additional documentation if necessary)

Provide justification including but not limited to: a description of the unigue features that prohibit competition; research conducted to
verify the vendor as the only known source {sale source); why the service {PSC) is not feasible to be provided by LMG staff or expertise
does not exist; knawn compatibility, proprietary and/or timing issues.

Bridgeall Is the only company that provides this specific system. LFPL has been using this system for the last two years; as
the system stores more data the staff are able to generate more reports that aliows evidence based decisions on ail areas of
the collection. LFPL does not have the staff or expertise to develop this type of software,

AUTHORIZATIONS: Per KRS 45A.380, | have determined that competition is not feasible for the above described good / service and
there is a single source within a reasonable geographical area of the gaad / service to be procured; or the resulting contract is for the
services of a licensed professional, tg hni ia /{- rtist, or othep.ng ensed professional service.

L /> [/ Date ‘Il'u -/ 7

L/
Signature § oo B0 rehfisid

Department Director,

Printed Name

Purchasing Director Si%ﬁ&“’( }W{A—Q Date gr// C/J/ 7

lodN¥Eaveill
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AGREEMENT FOR SOLE SOURCE PURCHASE

THIS CONTRACT, made and entered into by and between the
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, by and through its
LOUISVILLE FREE PUBLIC LIBRARY, herein referred to as “METRO GOVERNMENT”,
and BRIDGEALL LIBRARIES LIMITED with offices located at 2550 West Tyvola Road,
Charlotte, North Carolina 28217 herein referred to as “CONTRACTOR”,

WITNESSETH:

WHEREAS, the Metro Government wishes to purchase licenses for use of
Contractor’s Collection HQ software which enables evidence-based selections and
decisions for management of the Library’s collection; and

WHEREAS, the Contractor has been determined by the Metro Government to be a
sole source to provide same,

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

L SCOPE OF SERVICES

A. Contractor shall, at the request of the Metro Government, provide services
under the terms of this Agreement.
B. The services of Contractor shall include but not be limited to the following:

1. Those described on Attachment A attached hereto and fully
incorporated herein.

L. FEES AND COMPENSATION

A. The Metro Government shall pay Contractor for services rendered and goods
supplied as agreed to in writing between the parties and as described on Attachment A.
Total compensation payable to Contractor for services rendered pursuant to this
Agreement shall not exceed FIFTY FIVE THOUSAND DOLLARS ($55,000.00).

B. Payment shall only be made pursuant to a detailed invoice presented

annually, which invoice shall indicate a description of the particular nature of such service.



Copies of invoices or receipts for third party charges must be included with the
Consultant’s invoice when payment is requested.

C. The Metro Government shall not reimburse out of pocket expenses under
this Agreement.

M. DURATION

A. This Agreement shall begin July 1, 2019 and shall continue through and
including June 30, 2020.

B. This Agreement may be terminated by submitting ninety (90) days’ written
notice to the non-terminating party of such intent to terminate. This Agreement may also
be terminated by any party, without notice to the non-terminating party, because of fraud,
misappropriation, embezzlement or malfeasance or a party’s failure to perform the duties
required under this Agreement. A waiver by either party of a breach of this Agreement
shall not operate or be construed as a waiver of any subsequent breach.

C. In the event of termination, payment for services complete up to and
including date of termination shall be based upon work completed at the rates identified in
this Agreement. In the event that, during the term of this Agreement, the Metro Council
fails to appropriate funds for the payment of the Metro Government’s obligations under this
Agreement, the Metro Government’s rights and obligations herein shall terminate on the
last day for which an appropriation has been made. The Metro Government shall deliver
notice to Consultant of any such non-appropriation not later than 30 days after the Metro
Government has knowledge that the appropriation has not been made.

IV. RECORDS-AUDIT

Contractor shall maintain during the course of the work, and retain not less than five
years from the date of final payment on the contract, complete and accurate records of all
of Contractor's costs which are chargeable to the Metro Government under this

Agreement; and the Metro Government shall have the right, at any reasonable time, to



inspect and audit those records by authorized representatives of its own or of any public
accounting firm selected by it. The records to be thus maintained and retained by
Contractor shall include (without limitation): (a) payroll records accounting for total time
distribution of Contractor's employees working full or part time on the work (to permit
tracing to payrolls and related tax returns), as well as canceled payroll checks, or signed
receipts for payroll payments in cash; (b) invoices for purchases receiving and issuing
documents, and all the other unit inventory records for Contractor’s stores stock or capital
items; and (c) paid invoices and canceled checks for materials purchased and for
subcontractors’ and any other third parties’ charges.

V. INSURANCE REQUIREMENTS

Insurance coverage shall be required of Contractor in accordance with Attachment
B attached hereto and fully incorporated herein.

VI. HOLD HARMLESS AND INDEMNIFICATION CLAUSE

The Contractor shall indemnify, hold harmless, and defend the Louisville/Jefferson
County Metro Government, its elected and appointed officials, employees, agents and
successors in interest from all claims, damages, losses and expenses including attorneys'
fees, arising out of or resulting, directly or indirectly, from the Contractor’s (or Contractor’s
Subcontractors, if any) performance or breach of the contract provided that such claim,
damage, loss, or expense is: (1) attributable to personal injury, bodily injury, sickness,
death, or to injury to or destruction of property, including the loss of use resulting
therefrom, or breach of contract, and (2) not caused by the negligent act or omission or
willful misconduct of the Louisville/Jefferson County Metro Government or its elected and
appointed officials and employees acting within the scope of their employment. This Hold
Harmless and Indemnification Clause shall in no way be limited by any financial

responsibility or insurance requirements and shall survive the termination of this Contract.

Vil. REPORTING OF INCOME




The compensation payable under this Agreement may be subject to federal, state
and local taxation. Regulations of the Internal Revenue Service require the Metro
Government to report all amounts in excess of $600.00 paid to non-corporate contractors.
Contractor agrees to furnish the Metro Government with its taxpayer identification number
(TIN) prior to the effective date of this Agreement. Contractor further agrees to provide
such other information to the Metro Government as may be required by the IRS or the
State Department of Revenue.

Vill. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws
of the State of Kentucky. In the event of any proceedings regarding this Agreement, the
Parties agree that the venue shall be the state courts of Kentucky or the U.S. District Court
for the Western District of Kentucky, Louisville Division. All parties expressly consent to
personal jurisdiction and venue in such Court for the limited and sole purpose of
proceedings relating to this Agreement or any rights or obligations arising thereunder.
Service of process may be accomplished by following the procedures prescribed by law.

IX. AUTHORITY

The Contractor, by execution of this Agreement, does hereby warrant and represent
that he is qualified to do business in the State of Kentucky, has full right, power and
authority to enter into this Agreement.

X. CONFLICTS OF INTEREST

Pursuant to KRS 45A.455:

(1) It shall be a breach of ethical standards for any employee with procurement
authority to participate directly in any proceeding or application; request for ruling or other
determination; claim or controversy; or other particular matter pertaining to any contract, or
subcontract, and any solicitation or proposal therefor, in which to his knowledge:

(a) He, or any member of his immediate family has a financial interest therein;



or

(b) A business or organization in which he or any member of his immediate
family has a financial interest as an officer, director, trustee, partner, or employee, is a
party; or

(c) Any other person, business, or organization with whom he or any member of
his immediate family is negotiating or has an arrangement concerning prospective
employment is a party. Direct or indirect participation shall include but not be limited to
involvement through decision, approval, disapproval, recommendation, preparation of any
part of a purchase request, influencing the content of any specification or purchase
standard, rendering of advice, investigation, auditing, or in any other advisory capacity.

(2) It shall be a breach of ethical standards for any person to offer, give, or agree
to give any employee or former employee, or for any employee or former employee to
solicit, demand, accept, or agree to accept from another person, a gratuity or an offer of
employment, in connection with any decision, approval, disapproval, recommendation,
preparation of any part of a purchase request, influencing the content of any specification
or purchase standard, rendering of advice, investigation, auditing, or in any other advisory
capacity in any proceeding or application, request for ruling or other determination, claim
or controversy, or other particular matter, pertaining to any contract or subcontract and any
solicitation or proposal therefor.

(3) It is a breach of ethical standards for any payment, gratuity, or offer of
employment to be made by or on behalf of a subcontractor under a contract to the prime
contractor or higher tier subcontractor or any person associated therewith, as an
inducement for the award of a subcontract or order.

(4) The prohibition against conflicts of interest and gratuities and kickbacks shall be
conspicuously set forth in every local public agency written contract and solicitation

therefor.



(5) It shall be a breach of ethical standards for any public employee or former
employee knowingly to use confidential information for his actual or anticipated personal
gain, or the actual or anticipated personal gain of any other person.

Xll. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding of the parties
with respect to the subject matter set forth herein and this Agreement supersedes any and
all prior and contemporaneous oral or written agreements or understandings between the
parties relative thereto. No representation, promise, inducement, or statement of intention
has been made by the parties that is not embodied in this Agreement. This Agreement
cannot be amended, modified, or supplemented in any respect except by a subsequent
written agreement duly executed by all of the parties hereto. In the event of a conflict
between the terms of this Agreement and the terms in any Attachment, this Agreement
shall govern.

Xli. SUCCESSORS

This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective heirs, successors and assigns.

XIV. SEVERABILITY

If any court of competent jurisdiction holds any provision of this Agreement
unenforceable, such provision shall be modified to the extent required to make it
enforceable, consistent with the spirit and intent of this Agreement. If such a provision
cannot be so modified, the provision shall be deemed separable from the remaining
provisions of this Agreement and shall not affect any other provision hereunder.

XV. COUNTERPARTS

This Agreement may be executed in counterparts, in which case each executed
counterpart shall be deemed an original and all executed counterparts shall constitute one

and the same instrument.



XVI. CALCULATION OF TIME Unless otherwise indicated, when the

performance or doing of any act, duty, matter, or payment is required hereunder and a
period of time or duration for the fulfilment of doing thereof is prescribed and is fixed
herein, the time shall be computed so as to exclude the first and include the last day of the
prescribed or fixed period of time. For example, if on January 1, Contractor is directed to
take action within ten (10) calendar days, the action must be completed no later than
midnight, January 11.

XVII. CAPTIONS The captions and headings of this Agreement are for
convenience and reference purposes only and shall not affect in any way the meaning and
interpretation of any provisions of this Agreement.

XVIIl. VIOLATIONS OF AND COMPLIANCE WITH KENTUCKY LAWS The

Contractor shall reveal any final determination of a violation by the Contractor or
subcontractor within the previous five (5) year period pursuant to KRS Chapters 61,136,
139, 141, 337, 338, 341 and 342 that apply to the Contractor or subcontractor. The
Contractor shall be in continuous compliance with the provisions of KRS Chapters 61,136,
139, 141, 337, 338, 341 and 342 that apply to the Contractor or subcontractor for the

duration of the contract.



WITNESS the agreement of the parties |
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ATTACHMENT A




DocuSign Envelope ID: DE27DBOF-50FF-43E7-BB8B-3B49CE14EF88

Jody Hampton

Louisville Free Public Library
301 York Street

Louisville, Kentucky 40203

March 22, 2018

Dear Jody,

Extension to your subscription to the collectionHQ/ESP Service

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

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

Subscription Period: cHg - 1 Year commencing 3/23/19 through 3/23/20
ESP — 1 Year commencing 3/23/19 through 3/23/20

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

Subscription Fee: CHQ1 year - USD$30,160

ESF 1 year—USD$13,000

Designated Libraries: 18

Permitted Users: 36 concurrent users

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

s A connection from your internal network to the Intemet with a
minimum nominal speed of 8Mbps

o Qutbound FTP Access

Website: Our website located at www.collectionhg.com (or such other domain

name as we may from time to time specify) from which the Service is

to be provided.

Designated Contact(s):

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

Yours faithfully,

Marie S Robertson
Account Manager
For and on behalf of Bridgeall Libraries Limited

Acceptance on Louisville Free Public Library behalf

DocuSigned by:

Jody bampton, March 22, 2019

S 273350341 70D4CE
Signature , Date
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STANDARD TERMS AND CONDITIONS FOR THE SERVICE

BEFORE USING THE SERVICE, PLEASE READ THIS THESE TERMS AND CONDITIONS AND THE
OFFER {COLLECTIVELY, THE “AGREEMENT") CAREFULLY, BY ACCESSING OR USING THE
SERVICE, YOU ARE ACCEPTING THE TERMS OF THIS AGREEMENT. IF YOU DO NOT ACCEPT
THE TERMS OF THIS AGREEMENT, YOU MAY NOT

USE THE SERVICE.

This Agreement is a legal agreement between you and Bridgeall Libraries Limited, and governs
your rights and obligations regarding the Service.

1. Definitions

Term Meaning

the *“Offer” The offer letter, offering you the collectionHQ
service,

the “Agreement” The Offer together with these Terms and
Conditions

references to “You” or “Your” The person or organization which has

accepted the Offer and thereby agreed to
receive the Service

references to “We”, “Our” or “Us” | Bridgeall Libraries Limited

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

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

the “Commencement Date” The date this Agreement and the Service is
deemed to have commenced.

the “Subscription Period” The initial term of this Agreement

the “Designated Libraries” The maximum number of libraries authorized
to use the Service

the “Permitted Users” The maximum number of concurrent
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2.1

3.1

2

4.2

authorized users that may use the service.

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

anniversary thereafter.
the “Renewal Date” The date the annual Renewal commences
the “Modules” Optional packages of extra-functionality

software, which enhance the Software
further, and which are not covered by the
Subscription Fee.

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

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

Registration/Duration

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

Equipment and internet Connection

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

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

Data Supply

You agree that in order for us to provide the Service you shall utilise a suitable and refiable data
extraction mechanism, to extract, coflect and convey data to be used for the Service to our
computer systems. Once such data is received by our systems our Software can provide the
Service to you and Permitted Users.

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

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

{d) allowing an Internet Services Provider appointed by us to access such data to the extent
necessary to allow such Internet Services Provider to host the Software.
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4.3

4.4

6.2

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

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

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

For the avoidance of doubt, unless you comply with the terme of this clause 4 we ¢hall have no
ohligation to provide the Service,

Availability of Service

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

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

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

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

You shall:
{a) grant us (or our employees andfor agents) access to your premises during normal

business hours and we and our employees and/or agents shall adhere to your policies
and procedures in relation to health and safety and security at all times;

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

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

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

Changes to Service

We reserve the right to enhance or otherwise change the Service or the Software from time to
time in order to improve the Service or Software we offer You.
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7.3

7.4

7.6

78

77

Use of Service

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

You are permitied Lo prnt and downdoad repoits from the website for you own use provided thai
no documents, information or related graphics on the website are modified in any way and no
graphics on the website are used separately from accompanying text and provided you otherwise
comply with the terms of this Agreement.

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

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

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

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

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

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

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

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

(d) except as permitted by applicable law, reverse engineer, disassemble, reverse transiate
orin any way decode the website or the Software or any copy or part of them in arder to
derive any source code or other information. You agree that the website and Software
contains valuable trade secrets and confidential information owned by us including but
not limited to the functionality, appearance and content of the website and Software
screens, the method and pattern of user interaction with the website and Software and
the content of the website. The Software source code and such valuable trade secrets
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7.8

8.2

10.

10.1

10.2

11,

and confidential information are not licensed to you under this Agreement and must not
be disclosed to any third party.

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

Sunnnrt and Training

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

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

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

Escro reement

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

Consultancy Services

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

Re-implementation for new library management systems.

If you change your library management system during your subscription to collectionHQ, we will
need to re-implement collectionHQ for you. The technical effort relating to this is almost the same
effort required for the initial implementation. The charge for us to set your coflectionHQ instance
up with your new library management system will be 50% of your Set Up Fee list price.

Payment

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

Payment shall be within 30 days of the date of invoice.

The Software may be upgraded by us from time to time, offering new functionality or features, and
you must accept such changes to the Software as and when they are released by us. There shall
be no increase to the Subscription Fee for such new functionality or features. However, software
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1.4

11.6

12.
12.1

12.2

12.3

12.4

12.5

12.6

13.

Modules may be offered to you from time to time which you may choose to subscribe to at extra
cost to the Subscription Fee, effective from the date you are granted access {0 such new
Maodules. However, you wilt have the option not to subscribe to such new Modules.

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

Without prejudice to any other right or remedy which we may have, we shall be entitied to charge
interest (both before and after judgement) on 2 daily basis on all sums overdue &t the greater of
(i) the highest rate permitted by applicable law, or (i) a rale of 1% per month from the date such
sums became due until paid in full. You will alsc be liable for all reasonable costs and expenses

incurred by us in collecting overdue sums.

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

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

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

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

(a) at the end of the Subscription Perlod, or on the Renewal Date thereafter, by providing
Bridgeall Libraries Ltd. with at least 3 months notice in writing: or

(b} if, within 3 months prior to the Renewal Date, we inform you of an increase to your
Subscription Fee for the Renewal which you find unacceptable, you have the option not to
renew your Subscription at the end of the current Subscription Period. However, should we,
at any point during this period, agree to revert to the current Subscription Fee then you
must agree to a Renewal,

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

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

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

which you seek agreement from us.

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

Compliance with Laws
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18.
16.

17.

18.
18.1

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

Data Protection and Privacy

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

This Section Is intentionally blank.

Availability

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

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

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

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

Passwords and Security

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

Confidentiality

In the course of the performance of its obligations and exercise of its rights under this Agreement,
the Parties both agree that each may acquire information andfor proprietary materials from the
other, which information is not generally known in the relevant trade or industry of either party or
third parties with which either party conducts or may conduct business. As used in this
Agreement, “Confidential Information” means all non-public information disclosed by one party or
its agents (the “Disclosing Party”) to the other party (the “Receiving Party”) that is designated as
confidential or that, given the nature of the information or the circumstances surrounding its
disclosure, reasonably should be considered as confidential. Confidential Information includes,
but is not limited to, (i) non-public information relating to the Disclosing Party’s technology,
customers, business plans, promotional and marketing materials, statistics, technical information,
finances and other business affairs, (ii) third-party information that the Disclosing Party is
obligated to keep confidential, and (iii) the contents and provisions contained in this Agreement.
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18.3

18.4

18.5

18.6

18.7

18.8

18.9

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

The Receiving Party shall protect the Confidential Information by using the same degree of care,
but no less than a reasonable degree of care, to prevent the unauthorized use, dissemination, or
publication of the Confidential Information as The Receiving Party uses to protect its own
confidential infermation of fike nature. The Rogelving Party shall restrict disclosure of Confidential

Information to its employees, agents and assigns with a need lo know and shall advise them of
the requirements of this Agreement.

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

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

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

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

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

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

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

Neither party excludes or limits liability to the other for death or personal injury caused by its
negligence.
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In no event shall either party be liable to the other for:  (a) loss of use, profits, business,
revenue or goodwill; (b) loss of data; (c) loss of savings (whether anticipated or otherwise); and/or
(d) indirect, special, punitive, incidental, exemplary, or consequential loss or damages of any kind
arising out of or relating to the Services provided under this Agreement even if such party has
heen advised of the possibility of such damages.

We warrant that:

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

(b) at the Commencement Date, and for the duration of the Agreement, the Service will
perform in substantial accordance with the User Guide as set out in the User Guide
document. However, you accept that improvements and enhancements to the Service
during the Subseription Period may significantly change the User Guide. The sole remedy
for breach of the warranty under this clause 18.3(b) shall be comection of Defects by us
within a reasonable time from notification by you of the Defect that constitutes such
breach. Far the purposes of this clause, a “Defect’ is an error in the Software or website
that causes the Service to fail to operate substantially in accordance with User Guide
document.

The sole remedy for a breach of the warranty given in clause 18.3(a) is that we shall defend, hold
harmiless and indemnify you against all loss, damage, claims, liabilities, fees, costs and expenses
arising out of any action brought against you based on a claim that the Service infringes any U.S.
inteltectual property right of any third party, provided that:

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

{(b) you shail make no admission or setilement of such claim without our prior written consent;
(c) we shall have sole control of the defense and any negofiations for compromise;

{d) you shall provide, at our expense, such assistance as we reasonably require.

THE WARRANTIES IN CLAUSE 18.3 ARE IN LIEU OF ALL OTHER EXPRESS OR IMPLIED
WARRANTIES OR CONDITIONS, AND WE MAKE NO OTHER WARRANTIES, EXPRESS OR
IMPLIED, BY STATUTE OR OTHERWISE, REGARDING THE SERVICES, SOFTWARE,
TECHNOLOGY, INTELLECTUAL PROPERTY, MATERIALS, INFORMATION OR OTHER
ITEMS PROVIDED OR MADE AVAILABLE UNDER THIS AGREEMENT, AND HEREBY
DISCLAIM ALL IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

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

We shall not be liable if you are unable to access the Service or incur problems or loss when
using the Service because of any corruption, abuse or incorrect use of the website or usemames
and passwords or contravention of the terms of this Agreement (including any use of the Service
with equipment or other software which is incompatible) and/ or because of any variation or
maodification to the website or Software which is unauthorized by us, and/or where the website or
Software has been used in contravention of the terms of this Agreement and/or in contravention
of the website terms and conditions and/or where the failure is due to factors external to the
website and Software including but not limited to damage or environmental conditions and/or
failures in other equipment or software and/or where the faflure is due to incorrect, inaceurate, out
of date or corrupted data supplied by you.
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20.
20.1

20.2

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

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

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

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

ispute Resolution

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

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

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

General

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

between us and you,

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

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

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

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

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

Each party acknowledges that it is entering into this Agreement solely on the basis of the
agreements and representations contained in this Agreement, and that it has not relied upon any
representations, warranties, promises, or inducements of any kind, whether oral or written, and
from any source, other than those that are expressly contained within this Agreement. Each party
acknowledges that it is a sophisticated business entity and that in entering into this Agreement it
has had the opportunity to consult with counsel of its choosing.
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21.8

21.8

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

This Agreement shall be governed by, subject to and interpreted in accordance with the laws of
the State of lilinois, as though entered into and performed in Ifiinois.
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Appendix 1

Service Targets

Availabitity

The collectionHQ service will be available 90% of the time 09.00
to 17.00 (your local time) Monday to Friday

Service Incidents

The collectionHQ Support Team will seek to provide an initial
response within 24 hours and a follow up within 2 maximum 48
hours to service incidents and therealier regulaldy 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 collectionHQ Support Team will respond to non-critical
enquiries within 3 days, deliver an answer within 10 days, and
update status every § days. A non-critical inquiry is defined as
a request for information that has no impact on the service
quality if not answered or acted upon promptly.




ATTACHMENT B

INSURANCE REQUIREMENTS

Prior to commencing work, Contractor shall obtain at its own cost and expense the
following types of insurance through insurance companies licensed in the State of Kentucky.
Insurance written by non-admitted carriers will also be considered acceptable, in accordance
with Kentucky Insurance Law (KRS 304.10-040). Workers' Compensation written through
qualified group self-insurance programs in accordance with Kentucky Revised Statutes
(KRS 342.350) will also be acceptable. The Contractor shall not commence work under this
Contract until all insurance required under the Contract Document has been obtained and
until copies of policies or certificates thereof are submitted to and approved by the
Louisville/Jefferson County Metro Government’s Risk Management Division. The
Contractor shall not allow any subcontractor to commence work until the insurance required
of such subcontractor has been obtained and copies of Certificates of Insurance retained by
Contractor evidencing proof of coverages.

Without limiting Contractor's indemnification requirements, it is agreed that Contractor shall
maintain in force at all times during the performance of this agreement the following policy
or policies of insurance covering its operations, and require subcontractors, if subcontracting
1s authorized, to procure and maintain these same policies until final acceptance of the work
by the Louisville/Jefferson County Metro Government (Metro). Metro may require
Contractor to supply proof of subcontractor’s insurance via Certificates of Insurance, or at
Metro’s option, actual copies of policies.

A. The following clause shall be added to the Contractor's (and approved
subcontractors) Commercial General Liability Policies:

1. "The Louisville/Jefferson County Metro Government, its elected and
appointed officials, employees, agents and successors are added as an
"Additional Insured" as respects operations of the Named Insured
performed relative to the contract.”

B. The insurance to be procured and maintained and minimum Limits of Liability shall
be as follows, unless different limits are specified by addendum to the contract (and
such minimum limits shall not limit access to the full amount of insurance available
(whether through primary, excess or umbrella policies) on the contractors or
subcontractors policy(ies), if that/those policy(ies) provide for Limits above the
minimum):

1. COMMERCIAL GENERAL LIABILITY, via the Occurrence Form, with
a $1,000,000 Combined Single Limit for any one Occurrence and $2,000,000
aggregate for Bodily Injury, Personal Injury and Property Damage, including:

Premises - Operations Coverage

Products and Completed Operations
Contractual Liability

Broad Form Property Damage

Independent Contractors Protective Liability
Personal Injury

Mo e o

2. PROFESSIONAL LIABILITY (Errors and Omissions Liability)
insurance policy, which includes a minimum limit of liability of
$1,000,000 for each occurrence , and $5,000,000 annual aggregate. In the
event that the Consultant's policy is written on a "Claims Made" Form, the
Consultant shall, after work has been completed, furnish evidence that the
liability coverage has been maintained for at least one year after completion
of work, either by submitting renewal policies with a Retroactive Date of

10



not later than the date work commenced under this contract, or by evidence
that the Consultant has purchased an Extended Reporting Period
Endorsement that will apply to any and all claims arising from work
performed under this contract.

3. WORKERS' COMPENSATION (IF APPLICABLE) insuring the
employers' obligations under Kentucky Revised Statutes Chapter 342 at
Statutory Limits, and EMPLOYERS' LIABILITY - $100,000 Each
Accident/$500,000 Disease - Policy Limit/$100,000 Disease - Each
Employee.

IL ACCEPTABILITY OF INSURERS

Insurance is to be placed with Insurance Companies with an A. M. Best Rating of no less
than "A- VI", unless proper financial information relating to the Company is submitted to
and approved by Metro’s Risk Management Division.

II. MISCELLANEOUS

A.

11

The Contractor shall procure and maintain insurance policies as described herein and
for which Louisville/Jefferson County Metro Government shall be furnished
Certificates of Insurance upon the execution of the Contract. The Certificates shall
include the name and address of the person executing the Certificate of Insurance as
well as the person's signature. If policies expire before the completion of the Con-
tract, renewal Certificates of Insurance shall be furnished to Metro at least 15 days
prior to the expiration of any policy(s).

Upon execution of the contract and renewal of insuranace coverage(s),
Certificates of Insurance as required above shall be furnished to:

Louisville/Jefferson County Metro Government
Office of Management and Budget
Risk Management Division
611 West Jefferson Street
Louisville, Kentucky 40202

CANCELLATION OR MATERIAL CHANGE OF COVERAGE: Contractor
shall notify Metro’s Risk Management Division of any policy cancellation
within two business days of its receipt of same. Upon any material change
(changes that reduce/restrict limit or terms and conditions to your insurance
coverage) in coverage as required above, Contractor shall notify Metro’s Risk
Management Division within two business days. If Contractor fails to notify
Metro as required by this Agreement, Contractor agrees that such failure shall
be a breach of this Agreement. Metro reserves the right to require the
insurance policy(s) required above to be specifically endorsed to provide notice
of cancellation and/or material change of coverage in accordance with policy
provisions. When requested by the Metro Government, a copy of the policy
endorsement shall be provided to Metro’s Risk Management Division.

Approval of the insurance by Metro shall not in any way relieve or decrease the
liability of the Contractor hereunder. It is expressly understood that Metro does not
in any way represent that the specified Limits of Liability or coverage or policy
forms are sufficient or adequate to protect the interest or liabilities of the Contractor.



