RESOLUTION NO. 03-02-12

A RESOLUTION OF THE TOWN COMMISSION OF THE TOWN OF LAKE
PARK, FLORIDA APPROVING THE SIGNATURE OF AN UPDATED
CONTRACT AGREEMENT BETWEEN COOPERATIVE MEMBER
LIBRARIES AND INTEGRATED LIBRARY SYSTEM (ILS) VENDOR,
SIRSIDYNIX THAT INCLUDES A COST ADJUSTMENT FOR SERVICE
CHANGE FROM LOCALLY BASED SERVER SOFTWARE TO
CLOUD-BASED SOFTWARE AS SERVICE, PROVIDING THE REQUIRED
ASSURANCES; AUTHORIZING THE MAYOR AND TOWN MANAGER TO
SIGN THE AGREEMENT ON BEHALF OF THE TOWN: AND PROVIDING
FOR AN EFFECTIVE DATE.

WHEREAS, the Town of Lake Park ("Town") is a municipal corporation of the State of
Florida with such power and authority as has been conferred upon it by the Florida Constitution and
Chapter 166, Florida Statutes; and

WHEREAS, in order to meet the requirements for membership in the Cooperative Authority
for Library Automation ("COALA"), the Town Commission of the Town of Lake Park is required to
approve the execution of the Master Agreement Between Cooperative Authority For Library
Automation ("Master Agreement") (a copy of which is attached herein and incorporated herein as
"Exhibit A") and make the certifications provided herein;

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COMMISSION OF
THE TOWN OF LAKE PARK, FLORIDA THAT;

Section 1. The foregoing recitals are adopted as true and correct findings of fact by the
Town Commission and are incorporated by reference herein. The Town of Lake

Park, Florida is a political subdivision, eligible to participate as a member of
COALA.

Section 2. The Town Commission of the Town of Lake Park hereby authorizes the Mayor
and Town Manager to execute Master Agreement on behalf of the Town and
the Town's participation in COALA.

Section 3. This Resolution shall become effective immediately upon adoption.



The foregoing Resolution was offered by l(\,@_g, W_QJ_»{ n %
who moved its adoption. The motion was seconded by C/M/WW

and upon being put to a roll call vote, the vote was as follows:

AYE NAY
MAYOR JAMES DUBOIS o~ o
VICE-MAYOR KENDALL RUMSEY = .
COMMISSIONER STEVEN HOCKMAN e o
COMMISSIONER JEANINE LONGTIN _/

COMMISSIONER TIM STEVENS /

The Town Commission thereupon declared the foregoing Resolution NO. 02 -032- 7
duly passed and adopted this / dayof | iift (722 ? ,2012.

TOWN OF LAKE PARK, FLORIDA

BY N, G A

JAMES DUBOIS
MAYOR
ATTEST:
VIVIAN LEMLEY /
TOWN CLERK
QOF LA/((» Approved as to form and legal sufficiency:

A “THOMAST. BAIR
{oRioh W{(s E%EY
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MASTER AGREEMENT

BETWEEN

Exrilir A

COOPERATIVE AUTHORITY FOR LIBRARY AUTOMATION

AND SIRSIDYNIX

By signing below, the parties acknowledge receipt of and agree to be bound by the terms and conditions of the Master
Agreement, Quote #43659 and each of the schedules, addenda and End User License Agreements listed below:

SaaS Services Schedule

Professional Services Schedule

Authorization for Release of Data Information Schedule

The parties may execute, from time to time, additional Schedules and other agreements under the terms of this
Agreement. The effective date of this agreement shall be the date of last signature below. The effective date of all
Schedules, Addenda, and End User License Agreements shall be the same unless otherwise specified on that schedule.
If no effective date is specified on this agreement, the effective date shall be that of the last signature below.

The Cooperative Authority for Library Automation is a Florida cooperative made up of the member libraries signed below,
with Boynton Beach Public Library acting as its head.

Boynton Beach Clty Library
208 S. Seacrest Bivd.
Boynton Beach, FL 334336

SirsIDynix
- SirelDynix Technology Centre
3300 N. Ashton Blvd. — Suite 500

Lehl, UT 84043
Sign: Sign:
Print Name: Print Name:
Title: Title:
Date: Date:
Delray Beach Public Library Lake Park Public Library
100 West Atlantlc Ave. 529 Park Ave.
Delray Beach, FL 33444 Lake Park, FL 33403
DocuSigred e
Alan Korsllas
Sign: M FARAOKMERN4ANIAR Sign:
Print Name: Print Name:
Title: Library Director Title:
Date: Dec-29-2011 | 13:14 PT Date:

[Stgnatures continued on next page]
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AMENDMENT
TO
AGREEMENT

This amendment between the parties listed in the Signature Page and Summary of Agreement ("Amendment”), when accepted by
Customer, will become part of the Master Agreement and Schedules dated
(collectively referred to herein as *Agreement”), and will evidence our further agreement with respect to the matters set forth below.

All terms used herein and in the Agreement, not defined herein, shall have the same meaning as in the Agreement. If there is any
inconsistency between the terms of this Amendment at the Agreement, the terms of this Amendment will govern.

The Agreement is hereby modified as follows:
Master Agreement

The following text is added to Section 3.3: "Costs associated with travel by SirsiDynix personnel shall not exceed the then-present per
diem rates published by the U.S. General Services Administration. Airfare for SirsiDynix personnel shall be at reasonable, coach
rates.”

The following text is added to Section 4: *No part of this Agreement shall be interpreted as prohibiting the release of any data when
such a release is required by a State or Federal law then in-force.”

Section 7.2 Indemnification By Customer shall not constitute a waiver of sovereign immunity as specified in section 768.28, Flerida
Statutes.

The following is hereby added to the end of section 9.2 Termination:
Customer may terminate this agreement and all schedules at any time and without penalty if funding is not available in
Customer's budget.

Section 10.15 Govemning Law and Venus is hereby modified to replace any reference to “Utah” with *Florida.”
At Wil Addendum

Section 2 shall not apply in the event Customer must terminate because it does not have funding in its budget to continue the
Agreement.

If the foregoing comectly sets forth your understanding of our agreement with respect to the matters treated above, please indicate
your acceptance and approval below.

This Amendment may be executed in any number of counterparts, each of which when executed and delivered shall be an original,
but all of such counterparts shall constitute one and the same instrument.

The effeclive date of this Amendment shall be the dale specified on the Signature Page and Summary of Agreement (*Effective Date™.

Customer Initial and Date: e e i Confidential

S
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3. FINANCIAL TERMS

Fees and charges due by Customer are payable within 30 days of
invoice. Fees exclude taxes or other government charges or
expenses. SirsiDynix may assess a finance charge for past due
amounts, SirsiDynix may also suspend performance if payments

are past due, after SirsiDynix has provided notice to Customer.

34 Fees and Payment Terms. The Customer Is responsible for the
payment of the fees and other charges as specified In the Agreement.
Each member of the cooperative shall be responsible for a portion of
each Involce as follows (fees are exclusive of, and Customer Is
responsible for, shipping costs):

Member Name Percentage of Responalbllity
Boynton Beach Public Library 29%
Delray Beach Public Library 29%
Lake Park Public Library 14%
Palm Springs Public Library 14%
North Palm Beach Publlc Library 14%

Invoices become past due 30 days after the invoice date. Inlerest
accrues on past due balances at the lesser of a 1%4% per month or the
highest rale allowed by law.

If Cusiomer fails to make paymenls of any fees due under the
Agreament, SirsiDynix will be entitled to suspend its performance upon
thirty (30) days written notice to Customer.

Unless expressly provided otherwise, fees paid or payable for Software
licenses, Contenf, SaaS Services or Maintenance are not contingeni
under any circumstances upon the performance of any Professional
Services.

3.2 Taxes. Unless expressly provided otherwise, the prices in the
Agreement do not include laxes. Customer agrees to pay any taxes,
other than those based on SirsiDynix's net Income, arising out of the
Agreemenl. If Customer Is tax-exempt, Customer agrees to send
SirsIDynix a copy of its tax-exempl certificate prior lo executlon of the
Master Agreement. Customer agrees to indemnify SirsiDynix from any
liability or expense incurred by SirsiDynix as a resull of Customers
failure or delay in paying taxes due.

3.3  Travel Expenses. Unless otherwise noled within the quote,
travel expenses will be bllled separately at actual cost.

4, CONFIDENTIALITY

Each party agrees not to use or disclose the other's Confidential
Information except as necessary to further the purposes of the
Agreement. Each party agrees to take reasonable steps to protect
that information, to return it or destroy it upon request, and to

cooperate with one another if a disclosure is compelled by law.

SirsiDynix acknowledges that Customer may be sublect to freedom of
informatlon legislation and further acknowledges that such legislation
may take precedence over the confidentialily provisions of (his section as
they appty to Customer.

4.1 Deflned. By virlte of the Agreement, the Parties may be
exposed to or be provided wilh cerain confidential and proprietary
information of the other party or third parties, including but not limited to
information designated as confidential In wriling or information which
oughl lo be in good faith considered confidential and proprietary to the
disclosing party (*Confidential Information”). Confidential Information of
SirsiDynix and/or its licensors includes but is not limited to the terms and

GC#331022

conditions (bul not the existence) of the Agreement, all Irade secrets,
software, source code, object code, specifications, as well as resulls of
testing and benchmarking of the Software or olher services, producl
roadmap, data and other information of SirsiDynix and its licensars
relating to or embodied In the Software or Documentation, SirsiDynix's
placement of a copyright noffce on any portion of any Software will not be
construed to mean that such portion has been published and will not
derogate from any claim that such portion contains proprietary and
confidential Information of SirsiDynix.

4.2 Non-Disclosure. Each party will protect lhe other party’s
Confidential Informatlon from unauthorized dissemination and use the
same degree of care that each such party uses to protecl its own
confidential Informallon, but in no evenl less than a reasonable amoun
of care. Nefther party will use Confidential Informalion of the olher party
for purposes other than those necessary lo directiy further lhe purposes
of the Agreement. Neither party will disclose to third parties Confidenital
Information without prior written consent of the olher party.

4.3 Exceptions. Information shall not be considered Confidential
Information to the extent, but only to the extenl, that the disclosing party
can establish that such information () is or becomes generally known or
avallable 1o the public through no faull of the receiving party; (i) was in
the receiving party's possession before receipt from the disclosing party;
{iii) is [awfully oblained from a third party who has the right to make such
disclosure; {iv) has been independently developed by one party wilhoui
reference to any Confidential Information of the other; or (v} is required to
be disclosed by law provided the receiving Party has premptly nolified
the disclosing party of such requirement and allowed the disclosing party
a reasonable time to oppose such requirement.

5, PRIVACY

Cuslomer represents and wamants that before providing personal
information lo SirsiDynix or its agents, it will comply with any laws
applicable to the disclosure of personal information, including providing
notices lo or obtaining permission from third parlles lo allow sharing of
their personal information with SirsiDynix under the Agreement. No
personal Informatlon will be disseminated by SirsiDynix to any third
parlies, excepl as consented to by Customer or required by law.

6. LIMITED RIGHTS AND OWNERSHIP

Software Is licensed to Customer, not sold. This section
describes restrictions that apply to Customer's use of any

software or service SirsiDynix provides to Customer (p.g.,

prohibitions on renting, or hosting; or reverss enginearing),

6.1 Resarvatlon of Rights. All rights not expressly granted in the
Agreement are reserved by SirsiDynix and Its llcensors. Cuslomer
acknowledges Lhal: (i} all Software is licensed and nol sold and afl
Conlent is subscribed lo and not sold; (i) Cuslomer acquires only the
righl to use the Software, Content, or Saa$ Services and SirsiDynlx, ils
licensars, and Content providers shall retain sole and exclusive
ownership and all rights, tille, and interest in, including Intelleciual
Property embodied or associated with, the Software, Content, Services
and all copies and derivative works thereof (whether developed by
SirsiDynix, Customer or a third party); and iii} the Software, including the
source and object codes, logic and siruciure, constitute valuable trade
secrets of SirsiDynix and its licensors. Customer agrees to secure and
protect the Software consislent with the maintenance of SirsiDynix's and
its licensors' rights in the Software, as sel forth in thls Master Agreement,

6.2  Restrictlons. “Protected Materials™ as used herein means
Software, Services or SirsiDynix’s or its licensors’ Inlellectual Property or
Confidentlal Information. Customer shall not itself, or through any
affillate, employee, consultant, contractor, agenlt or other third party: (i)
sell, resell, distribute, hosl, lease, rent, license or sublicense, In whole or

Customer Inttial and Date: _______ -
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8.3 NO CLAIM ARISING OUT OF THE AGREEMENT, REGARDLESS
OF FORM, MAY BE BROUGHT MORE THAN THE SHORTER QF TWO
YEARS OR THE MINIMUM PERIOD ALLOWED BY LAW AFTER THE
CAUSE OF ACTION HAS OCCURRED.

8.4 THIS SECTION SHALL SURVIVE FAILURE OF ANY EXCLUSIVE
REMEDY.

9. TERM AND TERMINATION

The Master Agreement remains in effect until all Schedules have
expired, or the Master Agreement and all Schedules are
terminated by a party for a breach by the other party. The non-
breaching party may, at its option, terminate the affected
Schedule without terminating the entire Agreement.

9.1 Term. The ferm of this Masier Agreement shall commence on
the Effeclive Date set forlh above and shall continue in full force and
effect unlil the expiration or terminalion of all Schedules, unless
olherwise terminated earlier as provided hereunder.

9.2  Termminatlon. Ellher party may terminate the Agreement
including all Schedules immediately upon written notice if the other party
commils a non-remedlable malerial breach of the Agreement, or any
EULAs, or if the other party falls to cure any remediable material breach
or provide a written plan of cure acceptable to the non-breaching party
within 30 days of being nollfied in writing of such breach. Where ihe
non-breaching party has a righl to terminate lhe Agreement, the non-
breaching party may at its discrelion either terminate the Agreement or
the applicable Schedule. Schedules thal are nol terminated shall
continue Jn full force and effect under the terms of this Master
Agreemenl.

Following termination of the Agreement or a Schedule (for whatever
reason), Cuslomer agrees to certify thal it has retumed or destroyed all
copies of the applicable Software, Contenl and Confidentlal Information
and acknowledges lhal its righis to use the same are relinquished.

10. GENERAL PROVISIONS

10.1 Force Majeurse. The partles will exercise every reasonable effort
to meel their respective obligations hereunder bul shall not be liable for
delays resuling from force majeure or other causes beyond their
reasonable control, including but not limiled 1o power outages or failure
of third party service providers. This provision does not relieve Customer
of ils obligation to make payments then owing.

10.2 Assignment. SirsiDynix may assign lhe Agreement and all of its
rights and obligations herein without Customer’s approval to its parent
company or other affiliated company, to a successor by operation of law,
or by reason of the sale or transfer of all or substantially all of iis slock or
assels lo anolher entity. Neilher party may otherwise assign or lransfer
he Agreemenl without the prior written consent of the other party, which
shall not be unreasonably withheld.

10.3 Cooperatlon. Customer agrees to provide Cooperation, which Is
defined to mean: assistance, information, equipmenl, data, a suitable
work environment, limely access, and resources reasonably necessary
to enable SlrsIDynix to perform any and all inslallation, implementation,
and services required to Ffulfill this Agreement. If Customer has
purchased post Go Live modules, Customer shall conlinue Coaperation
afler the Go Live date to provide for inslallzalion of post Go Live modules
within four (4) weeks of the Go Live date. Failure to grant such
Cooperation shall allow SlrsiDynix to deem the System and Professional
Services purchased by Customer to be fully accepted and delivered.

10.4 Notlce of U.S. Govemment Restricted Rights, If ihe Customer
hereunder Is the U.S. Governmenl, or if the Software are acquired
hereunder on behalf of the US Governmenl wilh U.S. Govemment
federal funding, notice Is hereby given that the Software are commercial

GCi331022

compuler sofiware and documentation developed exclusively al private
expense and are fumished as follows: "U.S. GOVERNMENT
RESTRICTED RIGHTS. Software delivered subject to the FAR 52.227-
19. All use, duplicalion and disclosure of the Software by or on behalf of
the U.S. Government shall be subject lo (his Agreement and the
reslrictions conlained in subsection (c) of FAR 52.227-19, Commercial
Computer Software - Resticted Rights (June 1987)",

10.5 Export. Customer shall comply fully with all relevant exporl laws
and regulations of the United Slates to ensure that the Software is not
exporled, directly or Indirectly, in viotation of United States law.

10.6 Non-solicitation. During (he term of this Master Agreement and
for a period of one year following s terminallon, neither party will solicit
for employment directly or through other parties, wilhout the other party's
written permission, any individual employed by the other party, provided
however ihal the hiring of Individuals responding lo general public
marketing and recruiting advertisements and events shall not be a
violalion of this provislon; only active, targeted solicitation is prohibited.

10.7 Coempliance. During the term of thls Master Agreement for a
period of one year following its termination, Customer shall malMain and
make avallable to SirsiDynix records sufficient to permit SirsiDynix or an
Independent auditor retained by SirsiDynix 1o verify, upon ien deys’
written nolice, Customer's full compliance wilh the terms and
requirements of the Agreement. Such audit shall be performed during
regular business hours. If such verification process reveals any
noncompliance by Cuslomer with the Agreemeni, Customer shall
reimburse SirsiDynix for the reasonable costs and expenses of such
verification process (including, bul not limited to the fees of an
Independent auditor) incurred by SirsiDynix, and Customer shall promptly
cure any such noncompllance; provided, however, that the obligations
under this sectlon do nat constilute a waiver of SirsiDynix's termination
rights.

10.8  Notices. Any nolice required or permitied to be sent under lhe
Agreement shall be delivered by hand, by overnight courer, by pdf via
email to legal@sirsidynix.com, for SirsiDynixs email or
for
Customer's email, or by registered mail, return receipt requested, to the
address of the parlies first set forth In the Agreemenl or o such other
address of the parties designaled in wriling in accordance with {his
subsection.

10.9 Relationship. The Agreement is not intended to creale a
partnership, franchise, joint venlure, agency, or a fiduciary or
employment relalionship. Neither party may bind the olher party or act In
a manner which expresses or Implies a relationship other than that of
independent contractor.

10.10 Invalldity. If any provislon of the Agreement shall be held to be
invalid, illegal or unenforceable, the validity, legality and enforceability of
the remaining provisions shall not In any way be affected or impalred.

10.11 Survival. The following provisions will survive any termination or
expiration of lhe Agreement or a Schedule: sections 1, 2, 3, 4, 6.1, 6.2,
6.3,6.8,7,68,9, and 10.

10.12 No Walver. Any waiver of the provisions of the Agreement or of
a party’s rights or remedies under Lhe Agreement must be in writing to be
effective. Any such waiver shall conslilute a waiver only with respect to
the specific matter described in such writing and shall in no way impalr
the rights of lhe party granting such waiver in any olher respect or al any
other time. The walver by either of the parties hereto of a breach or of a
default under any of the provislons of the Agreement shall not be
consirued as a waiver of any olher breach or default of a simllar nature,
or as a waiver of any of such provisions, rights or privileges hereunder.
The rights and remedles herein provided are cumulative and none Is
exclusive of any olher, or of any rights or remedles that any party may

Customer Initialand Date: _______ A=10

— Confidential
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Saa$S Services Schedule

This Schedule is entered into between Sirsl Corporation dba SirsiDynix {“SirsiDynix”) and Ihe customer listed in the signature block on the Signature
Page and Summary of Agreemenl. (“Customer’). The provisions of the Master Agreement (“Master Agreement”), incarporated in the Signature
Page and Summary of Agreement, are hereby fully incorporated herein by reference. Capitalized terms that are not otherwise defined In this Schedule

shall have the meanings set forth in the Master Agreement.

The effective date of this Schedule shall be the date specified on the Signature Page and Summary of Agreement (“Effective Data").

The above parties agree to the following:

1. DEFINITIONS.

Capitallzed terms {hat are not otherwise defined in Lhis Schedule shall
have (he meanings set forth in the Master Agreement.

“Error® means a material failure of the hosted Software to conform to ils
funclional specifications described in the Documentation.

“Go Live Date™ means the date an which the SaaS Service is avallable
for operational use for normal dally business, including searching the
public access catalog and circulating materals.

“License Metrics” means lhe limilallon on the usage of each of the
SaaS Services as designated and/or defined in the applicable Quote by
a lerm such as the number of litles, circulatlon, users, students, seats,
reports, and the like.

"Quote” means Quole #43659, and/or the document executed by ihe
paries specifically referencing this Schedule, which contains
Customer's order specific information, Including description of SaaS
Service ordered, License Metrics and associated fees and payment
{erms.

2. TERM; RENEWAL; TERMINATION.

21 Termn and Renewal. SaaS Services commence on lhe Go
Live Date and, subject to applicable State Stalules, conlinue for the
term set forth In (he Quole ("Initlal Term”). Following the end of the
Inilial Term, SaaS Services shall autornatically renew for Ihe same
length as the Inltial Term (2 "Renewal Term”) unless Customer gives
written notice 80 days prior to the end of the Initial Term or any
Renewal Term, of its intention to terminate the Service,

2.2 Termmination. This Schedule may be terminated for cause by
either party in accordance with seclion 9 of the Master Agreement.
Sections 1, 2, and 5 hereof and the surviving provislons of the Master
Agreement shall survive expiralion or termination of thls Schedule.

a. GRANT OF USE.

Subjecl 1o the timely payment of the applicable fees, the lerms of thls
Schedule and lhe Master Agreemeni, SirsiDynix grants to Customer,
for the Inltial Term and each Renewal Terms, the right to access and
use the SaaS Services solely for Customer's internal business
purposes. Such access and use Is subjec! to the terms of the Master
Agreement, Including withoul limitation the restrictions set forth in
Seclion 6.2 of the Master Agreement.

SaaS Services purchased may be accessed by or used to manage no
more than the number of License Metrics specified in the Quote.
Additlonal License Metrica may be purchased under an additional
Quote at the pricing as defined In the Quote In effect al the time the
addilional License Metrics are added, prorated for the remalnder of the
then-current Term. The added Llcense Metrics shall terminale on the

same date asilhe pre-existing subscripllons. Fees are based on
Services and License Melrics purchased and not actual usage.

4. CERTAIN OBLIGATIONS.

41 Hosting Environment. Customer is solely responsible for
obtalning and maintaining at its own expense, all equipment needed to
access the SaaS Services, including without [imitation, internet
conneclions.

Customer understands (hat all communication braverses a public
intemet connection and is unencrypled. The customer also
understands they are responsible for all devices and connectivity
metheds lo reach the SaaS environment, Should the customer wish lo
encrypt all traffic the optional VPN solulion musl be purchased. This
VPN solution is delivered by SirsiDynix and Is the only supported
method for encryplion,

4.2 Passwords; Security. Cuslomer Is responsible for
maintaining lhe confidentiality of all passwords and for ensuring that
each password is used only by the authorized user. Customer is
entirely responsible for any and all acliviies ihat occur under
Customer's accounl. Customer agrees to Immediately notify SlrsiDynix
of any unauthorized use of Customer's account or any other breach of
security known lo Customer. SirsIDynix shall have no liability for any
loss or damage arising from Customer's fallure {o comply wilh lhese
requirements. SirsiDynix will malnlain Cuslomer passwords as
confidentlal and will not disclose them to third parties.

43 Customer Data, Customer shall be solely responsible for the
accuracy, quality, Integrity and legality of Customer Dala and of the
means by which it acquired Customer Data.

4.4 Acceptable Use. Customer acknowledges and agrees that
SirsiDynix does nol monitor or potice the content of communicallons or
dala of Customer or iis users lransmitted through the Services, and that
SirsiDynix shall nol be responsible for the content of any such
communicalions or transmissions. Customer shall use the Services
exclusively for authorized and legal purposes, consisteni with all
applicable laws and regulations. Customer agrees not lo post or upload
any contenl or dala which (a) Is lbelous, defamalory, obscens,
pomographic, abusive, harassing or threalening; (b) contains viruses or
other conlaminating or destructive fealures; (c) violales the rights of
others, such as data which infringes on any intellectual property rights
or violates any right of privacy or publicity; or (d) otherwise violates any
applicable law. Customer further agrees not to interfere or disrupt
networks connected to the Services, nol to interfere with another
entity's use and enjoymentl of similar services and to comply wilh all
regulations, policles and procedures of neftworks connected to the
SaaS Services. SIrsiDynix may remove any violaling contenl posted on
lhe Services or transmitted through the Services, without notice 1o

Customer Initial and Date; e =1 MR
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Professional Services Schedule

This Schedule is enlered inlo between Sirsi Corporation dba SirsiDynix {“SirsiDynix”} and the customer listed in the signature block on the Signalure
Page and Summary of Agreement. ("Customer’). The provisions of the Master Agreement {“Master Agreement"), incorporated in the Signalure
Page and Summary of Agreemenl, are hereby fully incorporated hereln by reference. Capitalized terms Lhat are not otherwise defined in this Schedule

shall have lhe meanings set forth In the Master Agreement.

The effective date of this Schedule shall be the date specified on the Signalure Page and Summary of Agreement (“Effective Date").

The above parties agree to the following:

1. SERVICES.

11 Statement of Work. SIrsiDynix will perforn the mutually
agreed upon services for Cuslomer described in one or more quate or
statement of work ("Quote” or "SOW") as lhe parties may agree to In
writing from time to time. Each SOW, once executed by the authorized
represeniatives of the parties, shall become a part of the Agreement.
Excepl as expressly stated elsewhere In this Schedule, in the event of a
conflict between the terms of this Schedule and the terms of a SOW, lhe
terms of this Schedule shall prevail.

1.2 Change Orders. Either Party may propose a change order to
add to, reduce or change the work ordered in the SOW. Each change
order shall specify the change(s) to the services or deliverables, and the
effect on the time of performance and on the fees owed Lo SirsiDynix,
due lo the change. Once execuled by bolh parlies, a change order shall
become a part of tha SOW.

1.3 Estimated Costs. Unless olherwise expressly stated in the
applicable Quote or SOW, Professional Services shall be provided on a
tfime and materials (“T&M") basis al SlrsiDynix's T&M rates In effect at
the lime the Professional Services are performed. On a T&M
engagement, if an eslimated fotal amount is stated in the applicable
SOW, that amount is solely a good faith eslimate for Customer's
budgeting and SirsiDynix's resource scheduling purposes and not a
guarantee lhal the work will be completed for that amount,

1.4 Delays/Costs Overruns. In the event of any delay in
Customer's performance of any of the obligations sel forth hereln or any
olher delays caused by Cuslomer, the milestones, fees and date(s) set
forth In the Quote shall be adjusted on a T&M basis as reasonably
necessary to account for such delays, and the adjusiment shall be made
by change order in accordance with lhe provislons above.

2, PROJECT MANAGEMENT.
21 Responsibllity. SirsiDynix shall be responsible for securing,
managing, scheduling, coordinaling and supervising SirsIDynix

personnel, including ils subcontraclors, In performing lhe Services.

2.2 Cooperation. Customer shall provide SirsiDynix with good
fallh cooperation and access lo such information, faciliies, personnel
and equipment as may be reasonably required by SirsiDynix in order to
provide the Services, Including, but not limited to, providing security
access, information, and software interfaces lo Customer's applications,
and Customer personnel, as may be reasonably requested by SirsiDynix
from ime to time. Customer acknowledges and agrees that SirsiDynix
performance Is dependent upon the timely and effective satlsfaction of
Customer's responsiblities hereunder and limely decislons and

approvals of Customer In connectlon wilh the Services. SirsiDynix shall
be entitled to rely on all decisions and approvals of Customer.

2.3 Subcontractors. SirsiDynix may subcontracl or delegate any
work under any SOW lo any third party without Customer's prior written
consent, provided however that SirsiDynix shall remain responsible for
the performance, acts and omlssions of any such subcontractors.

24 Customer Data. Cuslomer's data must be provided to
SirsiDynlx in a format approved by SirsiDynix or additional charges will
apply.

25 Remote Access. For inslallallon of the Sysiem, Customer
shall ensure thal SirsiDynix's assigned technical perscnnel are able lo
access lhe System remotely. Customer shall be responsible for
providing access through any security measures it deems necessary.
SirsiDynix alone shall decide whether access to the System is sufficient
for installation purposes. “System” means lhe tolal complement of
hardware and Sofiware fumished and maintained by SirsiDynix.

The Authorization for Dala Release form attached herelo may set forih
additional details regarding SirsiDynix's access lo and use of Customer's
personnel, facilities and equipmeni.

3. LICENSE AND OWNERSHIP.

341 Ownership. All Intelleclual property rights including all copies
thereof in any SirsiDynix producls and the results of the services
Including (wilhout iimitation) all deliverables and all Intellectual Property
embodied herein shall, subject to Section 3.2 below, vesl solely and
absolulely in SirsiDynix or ils licensors,

3.2 Limited Llcense. SirsiDynix grants Customer, upon full
payment of lhe applicable fees and charges, and subject to the
restrictions set forth In the Section 6.2 of he Master Agreement, a
personal, nonfransferable, nonexclusive, imevocable license to use the
deliverables solely for ils own internal business needs.

4. TERMINATION.

This Schedule may be terminaled In accordance with section 9 of the
Master Agreement.

Where the non-breaching Party has a right to terminate this Schedule,
the non-breaching Party may, al its discretion, eilher terminale this
Schedule, or the applicable SCW.

Upon termination for any reason, all work products, including all drafts
and works in progress of deliverables shall be delivered to Customer.
Upon SirsiDynix’s recelpt of a notice of terminalion, SirgIDynix shall
cease and shall cause any agent or subcontractor to cease all work
under, the applicable SOW and minimlze any additional costs or

Customer IniialandDate:

Y Confidential
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Authorization for Release of Data Information Schedule

This Schedule Is entered into between Sirsi Corporalion dba SirsiDynix (“SirsiDynix”) and the customer listed in the signature block on the Signature
Page and Summary of Agreement. ("Customer”). The provisions of the Master Agreement (“Master Agreement”), incorporated in the Signature Page
and Summary of Agreement, are hereby fully incorporated hereln by reference. Capitalized terms that are not otherwise defined In this Schedule shall

have the meanings sei forth in Lhe Master Agreement.

The effective dale of this Schedule shall be the date specified on the Signalure Page and Summary of Agreement (“Effective Date™.

The above pariies agree to the following;

Customer's hardware adminisiralor ("HW Administrator) hereby
autherizes Sirsi Corporation d/b/a SirslDynix, with principal offices al 400
Wesl| Dynix Drive, Provo, Utah 84604 (“SirsiDynix”) and its agenis,
suppliers, and its subcontractors, to connect and access the curmrent
Integrated Library System (ILS) and assoclated hardware servers. HW
Administrator hereby authorlzes SirsiDynix to extract all databases,
policies and configuration information as required by SlrsiDynlx for the
project. HW Administrator hereby authorizes the transfer of this
Information lo SirsiDynix computers for the purposes of evaluation,
conversion, andfor import inte the SirsiDynix producl. All dala
information wilt only be revealed lo agenls, suppllers, and subcontractors
of SirsiDynix. No data information will be publisbed lo other Customers
of SirsiDynix or any unassociated resource wilhout HW Administrator's
consent.

While connected to your server, SirsiDynix staff will exaecute a suite of
programs which reads Cuslomer’s current databases and creates a text
file on its server conlalning the data In a flat ASCIl formal. One file Is
created for each data type to be exiracted and/or loaded Into Customer's
new ILS system. These programs are executed wilh the fowest possible
priority in order to avoid interruption with Customer's daily aclivilies.
These executables can be run while Cuslomers current ILS is In
operation. HW Administrator acknowledges that the notes (or lack
thereof} at the bottom of {his form indicate any and all disk drivers or file
systems that SirsIDynix staff should use or avold.

This authorization shall be In force for the duration of the project.
Customer shall have (he righl lo revoke Lhis autherization, in writing, at
any time by sending such written nofification to the SirsiDynix Project
Manager Representative. SirsiDynix' liability in any matter relaling to
this project will be limited to the paymenis made Customer during the

previous 12 months for the product or service which is the subject matter
of he ctaim, and any such liability shall exclude any indirect, special,
incidental, exemplary purnitive, treble, or consequential damages.
SirsiDynix wamants only that the service shall be performed in a
workmanlike manner consistent with induslry standards reasonably
applicable lo the performance of such services, which does not mean
that the service shall be error free. SirsiDynix shall not be responsible
for any loss caused by: 1) modifications made lo the System by anyone
other than SirsiDynix, 2) the combination, operation or use of the System
components with any items not supplied by SirsiDynix to Cuslomer, 3)
Customer’s fallure to use any new or comected verslons of the System
components made avallable by SirslDynix, 4) SirsiDynix' adherence to
Customer's specifications or instructions, 5) any deviation by Customer
from the SirsiDynix Software operating procedures. Declining SirsiDynix’
access lo Customer's current ILS system will likely cause information
loss in the migration to the SirsiDynix ILS producl, SirsiDynix shall not
be held liable for the information loss.

Additional Commenis Regarding Disk Drivers or File Systems:

#re*END OF AUTHORIZATION FOR RELEASE OF DATA INFORMATION SCHEDULE ™+

Customer Initial and Date: o |

1 Confidential
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Quote for COALA Consortium Reference number 43659

Statement of Work

General

This quote is for Symphony to Symphony SaaS. The subscription for Data Stream
($6,102) will stay the same.

The above Informatlon Is a trade secret, proprietary and confidentlal and Is only for use by the llbrary named above and net to be relsased.

SirsiDynix Copyright 2011 — All Rights Reserved.
@ SirsiDynix’

Page 1 of 8



DocuSign Envelope ID: BE7410F6-31B0-41B7-A0CC-7036B323CC2C

Quote for COALA Consortium Reference number 43659

Total Cost of Ownership

All prices are in U.S. dollars ($) and are exclusive of taxes unless otherwise noted.

SirsiDynix Symphony Saa$S subscription 36,250 38,790 41,500 116,540
Implementation Services 10,850 - 10,850

Initial Term of Maintenance and Saa$ Services: Three (3) Years

Initial Term Annual Price Increase Cap for SirsiDynix  the greater of 7% or CPI annual price increase cap until
Products/Services: Term renewal

Fees for the Initial Term are due annually in advance on the anniversary of the Go Live Date.

The above quoted Initial Term price is for SirsiDynix products or services only, Third Partyfintegraled producl/service fees may, at the discretion of
the Third Party, increase more Ihan the above noted Inilial Temm pricing and shall be increased accordingly by SirsiDynix. SirsiDynix reserves the
right to adjust Initlal Term pricing in regards to Third Party/integrated producls/services.

All other capitalized terms used herein have the meaning set forth in the Agreemenl, unless expressly stated otherwise in this quote.

The above Information Is a trade secret, propristary and confidential and Is only for use by the library named above and not to be released.
SirsIDynix Copyright 2011 - All Rights Reserved.
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Quote for COALA Consortium Reference number 43659

Component Descriptions

SirsiDynix Symphony Saa$S subscription

SirsiDynix S | Saa$S

SirsiDynix Symphony's Core Package includes Calaloging, Circulation, and Public Access modules. SirsiDynix Symphony is an open,

Addilional functions include: ulilization of an Oracle database, a 239.50 server, Authority Control, Backup versalile, scalable fibrary

Circutation, and Reports. Authority Conlrol: Links authority-controlled bibliographic headings with management solution for

corresponding authority records through an ANS|-standard thesaurus. SirsiDynix Symphony complies with managing alf technical and

Balh Profile release 1.0 and most of release 2.0 Functional Area A. We comply with Release 1.0 of public services within libraries

Functional Area B. SirsIDynix Symphony complies with Z39.50 Level Three (client and server), provides and consortia. With these

broadcast searching as a standard, and complies with Bath Profile Level One. capabilifies, SirsfDynix
Symphony enables libraries to

Saa$ User Level - 50 Staff seats QuiCos il Ro/providing he
highest quality of service, and

_ alfows IT staff to respond to the
Implementation Services needs of the library while greatly
. . fowering risk.
Data Migration:

SirsiDynix will export a library's Informix databases and import them inlo Oracle for any Uncom or
SirsiDynix Symphony client. All modules currently in use will be migrated to the new dalabase application.

Installation:
Product Delivery

formix to Oracle Platform Migration ( :

Migration includes installallon of Oracle and migration of existing ILS software, configuration and data
as exisls on current system. Non embedded Oracle Installalions must meet SirsiDynix Cracle
requiremenis

Project Management

Uni S | Platf Miarati
Project Management Service for a Unlcom/Symphony Different OS and/Or Different Database Platform
Migralion. Project Management Service Includes a project management resource who will do the
following during the slandard, active Implemeniation period of ihe project: act as the primary SirsIDynix
Contact; hold weekly progress calls (as needed) wilh the cuslomer; coordinate SirsiDynix resources;
and transition the customer lo cllent care once the new platform has been implemented.

The above Information Is a trade secret, proprietary and confldential and Is only for use by the llbrary named above and not to be released.
SirsiDynix Copyright 2011 - All Rights Reserved.
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Quote for COALA Consortium Reference number 43659
Terms and Conditions

Other Terms

SirsiDynix Saa$ Services are based upon annual circulation and Staff Users. You may use the Saa$S Services for up
to 1,310,000 annually circulated items and up to 50 Staff Users; an increase in either circulation or Staff Users
requires additional licensing fees.

Customer's data must be provided to SirsiDynix in a format approved by SirsiDynix or additional data
conversion/migration charges will apply. De-duping is the Customer's responsibility, unless stated otherwise in
writing.

"Go Live Date" means, with respect to the SirsiDynix Software license orders, the date on which the SirsiDynix

Software is available for operational use for normal daily business, including searching the public access catalog and
circulating materials.

Maintenance must be ordered for all copies of the Software and for all elements of the Software which are used
conjunctively by Customer. Customer's System shall remain within two (2) previously released software versions of
the most recent version of the software at all times or an additional maintenance surcharge service charge will be
added to the maintenance renewal.

Fees and Payment Terms

The term of any quoted subscriptions is for no less than three (3) years from the date of initial use of the
subscription. Subscriptions shall be paid in advance and early termination of any quoted subscription for any reason
will incur a reassessment fee of the full amount of the discount on the Quote of the subscription received by the
customer plus interest. Reassessment amount will be due within thirty (30) days of the date of early termination. All
subscriptions auto-renew annually after the initial three (3) year term unless sixty (60) days prior to termination
notice is received in writing to legal@sirsidynix.com or to Legal Dept. 400 Dynix Dr. Provo, UT 84604.

The Initial Term of maintenance and support is no less than three (3) years, and shall commence on the Go Live
Date, to be paid in 12-month instaliments in advance and shall automatically renew for the length of the Initial Term.
Subsequent years' Support, Subscription and SaaS Services fees are to be paid annually in advance.

Following the first year of System operation, Support, Subscription, and Saa$S subscription fees will be subject to
annual increases,

SirsiDynix Software license fees

. 100% due upon installation of client SirsiDynix Software on Customer's system
Support/Maintenance fees

. 100% of first year's Support due at installation of Software

Services/Training

. 50% due upon completion of first data test load, where a test load is part of the services

. 100% of the remainder due upon completion of servicesftraining

Saa$ Migration '

. 100% of total for Services and first year subscription fees due on date of initial live use of Saa$S Services.

**Fees and Payment Terms which do not reflect the services and/or products purchased by the Customer are
non-applicable.

The above Infermation Is a trade secret, proprietary and confidentlal and Is only for use by the library named above and not to be released,
SirsiDynix Copyright 2011 — All Rights Reserved.
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MASTER AGREEMENT

This Master Agreement is entered into between Sirsl Corporation dba SirsDynix (*SirsiDynlx”) and the customer listed In the signature
block on the Signature Page and Summary of Agreement. ("Customer™).

The effective date of this Master Agreement shall be the date specified on the Signature Pege and Summary of Agreement {“Effective
Date™).

=

application, data and remote access servers used to store and run the

Software and Customer Data, and/or (Il} web access to Contant and (I
1.1 Master Agreement. This Master Agreement establishes the assoclated Maintenance., o 4
%eg:;lem:s"anid. imi ndo'ﬁ: ﬁmrh thel piﬂm%g;d :"1 ordamr L,: “Intsllectual Property” means any and _al! intallectual property rights,
provision of services. Additional product or service-specific terms and recognized In any country or jurisdiction in the world, now or hereafter

existing, and whether or not perfected, filed or recorded, including
mﬂf?:’azfa ”‘I) -furlh In one or mors Schedules (as further defined In G e on Inventions, technology, patents rights (including patent

applications end disclosures), copyrights, trade secrats, trademarks,
All references to the “Mastar Agreement” shall mean this documeant, servica marks, trade dress, methodologies, procedures, procasses,
exclusive of Schedules. All references to the “Agreement’ wharever know-how, tools, utliities, technigues, varicus concepts, ideas, methods,
found shall Include this Master Agreement, and ail Schedules, and models, templates, software, source code, sigorithms, the generalized
atiachments incorporated In the Schedules. To the axient any tarms and features of the structure, saquanca and organization of softwars, user
condilions of this Masier Agreement corflict with the terms and Imarfoces and screen designs, general purpose consulting and Software
conditions of a Scheduls, the terms end conditions of this Master tools, ullilies and routines, and loglc, coherence and methods of

Agreement shall control unless axprassly stated otherwlse. operation of Systems, fraining methodology and materals, which
12  Incorporation of Schedules. This *a~t= _ _ by e ’ _hts In, and may, In
Incorporate by reference the terms and co it or i e et et prfr upe= o, apdees sender, cheals, employ,
schedules, addenda, End User Licent ,_ m s w w K ,cna  irntn greeg geghisin,

documerits marked on the Sigrature Page and Sumiary O myiconmiit “Maintenance means the technicar support and provisich of Updates for
betwesan the parties. the level of supporl services ordered, all of which are provided under
The parties may executs, from lime to Uime, addilional Schedules under SirsiDynix's Support Policies in effec] at the time the Services ere
the tarms of this Master Agreemeant. provided. A current version of such Support Policles can be found at:

1.3 EULAs, Customer's uee of any Third Party Software licensed htlg:]lcl_iemcare.sirsidynix.comfindex php?golo=Knowledge&docs&pid=1
hereundar or Incomerated In the SaaS Services shall be subject to, and ~ &kcal id=588hilite=945.

Customer shall comply with, the Master Agreement and any applicable "Professional Sarvicas” means data conversion, implementation, site
EULAs. To the extent any terms and conditions of this Master Agreement planning, configuration, integration and deployment of the Software or SaaS
or a Schedula conflict with the*terms and conditions of an EULA, the Services, training, project management and other cansulting services. i
terms and conditions of the EULA shall conlrol, SirslDynix Software” meens each SimslDynix-developed andfor
1.4 Headinga and Drafting. The headinga [n tha Agreement shall not SirsiDynix-owned software product in machine readable objsct cede {nol
be used fo construe or Interprat the Agreement. The Agreement shall source code), the Documentetlon for such product, and any Updates
not be conslrued in favor of or egeinat a party based on the author of the thereto,

documsnt. “Services® means coliectively () lhe Professional Servicas; (i)
2. DEFINITIONS Malntenanca, and (/i) SaaS Services.
“Confidential Information” is defined in section 4. “Sofiware”means the SirslDynix Software and Third Perty Software.

“Content” means any Informatlon, data, text, software, music, sound, “System” means the total complement of hardware and Software
photographs, graphics, video messages or other malerial to which furnished end maintsined by SirsiDynb,

Customer Is provided on-line access through SirsiDynix on a subscription “Third Party EULA” or “EULA means the end user license agreemenl
basis, that accompanies the Third Party Software, bs appended to a Schedule
“Customer Data” means any electronlc dala, information or metertal or |9 otherwise published by the third party supplier, and which governs
providad or submitted by Customer (including the Customer's patrons the use of or accass by Customer to the applicable Third Party Software.
and users) lo SirsiDynix through the Services, or which Customer “Third Party Softwere” means content and softwars Inciuding

(inciuding the Customer's patrons and users) entars knio the Services or
has entered en Its behalf, or which SIrsiDynix Is otherwisa given acosss Documentallon and Updales, owned by an entity other than SirslDynix

1o under the Agreement. which are io bs provided to Customer by SirsiDynix on a pass-through or
“Documentation” means the user Instrucllons, release notes, manuals OEM basis pursuant to the terms of the EULA.

and an-iine help filea In the form generally made avallable by SirsiDynix, “Updates” means the emor comections, updales, modificalions or
regarding the use of tha applicabie Software. enhancements to Software or SaaS Services developed after the
“Saa8 Services" means tha provision of (i) Software as a service effective date of the Schedule which SlreiDynix makes generally

by SirsiDyni avallsble to |ts customers as part of the Mamtenance. Updates exclude
(SaaS) hosied by SirsiDynix from a server farm that ls comprised of new products for which SirsiDynix generally charges & separate foe.

Customer Initial and Date: : Confidential
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in part, the Protected Materlals; (i} decipher, decompila, disassembis,
raverse assemble, modiy, translate, revarse engineer or otherwise
atlempt to derive source code, algorithms, tags, spechications,
architectire, structure or olher elements of the Software, Including the
license kays, In whole or In part, for competitive purposas or otherwlse;
(iii) allow access to, provide, divuige or make evallable the Protedad
Materials to any user other than Customer's smployees and Independent
contractors who have a need to such access and who shall be bound by
a nondlsclosure agreeament with provisions thal are at least as restrictive
as tha terms of this Mastar Agresment. SirsiDynix wil! aliow access ta
the Software medule for onfine data Inquirles {i.e. public access catalog)
whera the Customer would ke fo grant such access, and then this
access |s only to be granted 1o library users, ather libraries, and third
party entities. (iv) write or develop any derivative works based upon the
Protected Materials, accass to Application Programming Inlerface ("API")
Is epedifically exempt from this dause; (v) modify, adapt, translate or
otherwisa make any changes to the Software or Conlent or any part
iharecf; (vi) use the Protecied Materlals to provide procassing services to
third parties, er otherwise use the same on a 'service bureau’ basls; (vii)
disclose or publish, without SirsiDynix's prior written consent,
parformance or capacify siatistics or the resulis of any benchmark test
performed on the Profected Materials; or (vili) otherwise use or copy the
Protected Materials except as exprassly permitted herein.

6.3  Customer Data. SirsiDynix disclaime ownership of any and all
Customer Data, alt bibliographic, autherity, item, fine, patron, and other
data loaded to, created and/or entered into Customer's database or
supplled to SirsiDynix by Customer.

64 Llconse Gramt by Customer. Cuz 7 ar &k ]
non-exclusive, royafty free flicense, to .s. . u, .E. a2
Customer Data or other matertal of Customer solely for me purpose of
performing its obligations under the Agreement.

6.5 Enforcomsnt. Cuslomer shall {[) ensure thal all users of
Software or SaaS Services comply with the terms and conditions of the
Agraement, (i) promptiy notify SirsiDynix of any actual or suspecled
violation thereof and {iil} cooperate with SirsiDynix with respect to
Investigation and enforcement of the Agreement,

T. INDEMNIFICATIO!

:Custom

74 or settle, at its option and
expense, any action, sult or proceading brought against Customer that
the SirsiDynix Software or SaaS Services {(excluding Content and Third
Party Software) Infringe a lhird party’s USA palent, registered copyright,
or reglsiered trademark ("Claim™). SirsiDynix will indemnify Customer
against all damages and costs finally awarded which are atiribulable
exclusively to such Clalm, providad that Customer: (i) prompily glves
writtan notice of the clalm to SirsiDynix; (il) gives SirsiDynlx sole control

Customer Initial and Date:

01/09/2012 08:47

SORI1022

of the defense and settlement of the Claim; (i) provides SirsiDynix, at
SirsiDynix's expense, with oli avallable information and assistance
rolating to the Claim and cooperates with SIrsiDynix and its counsel; (iv)
does not compromise or settle such Claim; and (v) s not In materiat
breach of any egreament with SirsiDynix.

SirsiDynix hes no obligation 1o the extent any Clalm results from: {I)
Customer having modified the SisiDynix Software or SaaS Services or
used a release other than a cument unaltered releass of the SirsiDynix
Software, if such an Infringemant would have been avoided by the use of
a current unaliered release of the SirsiDynix Sofiware, (il) Third Party
Software andfor Content, or (fii) tha combination, operation or use of the
SirsiDynix Software or $aaS Services with software or data not provided
under tha Agresment.

It it is adjudicated (hat an infringement of the SirsiCynix Software or
SaaS Service by itself and used In accordance with tha Agreement
Infriinges any USA patent, registerad ¢opyright, or registered trademark,
SirsiDynix shall, at s aption: (i} procure for Customer the rdght to
continue using the SirelDynix Software or Service; (ll) replace or modify
tha eame so it becomes non-infringing; or (i} Customer will be entitied to
an equitable adjustment in the fees paid for the affected Software or
Servica. THIS SECTION STATES SIRSIDYNIX'S ENTIRE OBLIGATION
TO CUSTOMER AND CUSTOMER'S SOLE REMEDY FOR ANY CLAIM
OF INFRINGEMENT.

72 By Custommr. To the axient allowed by law, Custemer shall
defend or settie, at its option and expense, any action, sult or proceading
hnmra it mminat BleniMNimic bes o thiced macbs Aeinine aod of or ]n connection
A )} .y o that some  Aat@ @ pes on the inteflectual
I 3 f ¥ = yiordil ‘vcm. = ustomerorausaeris
sngt  Sam3 ’ views* *menc Cimv  afes tbe provisions of the
Agreement. Customer's obligations under this ssction are contingent
upon: {a) SirsiDynix providing Customear with prompl written notice of
such glaim; (b) SirsiDynix providing reasonable cooperation to Gustomer,
at Customer's expensa, In the defense and setifement of such daim; and
(c) Customer having sole authority to defend or settla such clalm.

8. LIMITATION OF LIABIUTY.

LTS

L EE :
8.t TO THE FULLEST EXTENT PERMITTED BY LAW, SIRSIDYNIX'S
TOTAL LIABILITY (INCLUDING ATTORNEYS FEES AWARDED
UNDER THE AGREEMENT) TO CUSTOMER FOR ANY CLAIM BY
CUSTOMER OR ANY THIRD PARTIES UNDER THE AGREEMENT,
EXCLUDING LIABILITY PURSUANT TO SECTION 7 (indemnification),
WILL BE LIMITED TO THE FEES PAID BY CUSTOMER DURING THE
PREVIQUS 12 MONTHS FOR THE SOFTWARE OR SERVICE WHICH
{8 THE SUBJECT MATTER OF THE CLAIM.

8.2 IN NO EVENT WILL SIRSIDYNIX BE LIABLE TO CUSTOMER FOR
ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY PUNITIVE,
TREBLE OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT
LIMITATICN, LOSS OF BUSINESS, REVENUE, PROFITS, STAFF
FTIME, GOODWILL, USE, DATA, OR OTHER ECONOMIC
ADVANTAGE), WHETHER BASED ON BREACH OF CONTRACT,
8REACH OF WARRANTY, TORT (INCLUDING NEGLIGENCE),
PRODUCT LIABILFY OR OTHERWISE, WHETHER OR NOT
SIRSIDYMIX HAS PREVIOUSLY BEEN ADVISED OF THE
POSSIBIUITY OF SUCH DAMAGES,

Confidential
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otherwise hava at law or in equity. Failure, neglect, or delay by a party to
enforce the provisions of the Agreement or Its rights or mmediles at any
tima, shall not be construed and shall not be deemed to ba B waiver of
such parly's rights under the Agreesment and shall not In any way affect
the validity of the whole or any part of the Agreement or prejudice such
parly’s right to take subsequent action.

10.13 Entire Agreement; Tha Master Agreement and Schedules
constitutes the partles’ antire agreement relating to Its subject metter. It
cancals and supersedes all prior or contemporaneous orel or written
communications, requests for proposale, proposals, conditions,
representations, and warranties, or other communication between the
parties relating to its subject matier as well as any prior contractual
agresments betwaen the parties. No madification to the Agreement will
be binding unless in writing and signed by an authorized representative
of each panty.

10.14 Third Party Beneficlarles. All rights and benefits efforded to
SirsiDynix under the Agreement shall apply equally to the owner of the
Third Party Software with respect to the Third Party Software, and such
third party ia an intended third party baneficiary of the Agreement, with
respect to the Third Party Software.

10.15 Governing Law and Venue. The Agreement shall be govemetd
by and construed in accordance with the laws of the Stats of Utsh-
without giving effect to its principles of conflict of laws, Any disputs shall

be ftigated In the state or fedaral courts located In the State of Utah to

whose exclusive jurisdiction the partles hereby consent. In addition, the
Customer hamaby waives any objection the cusirmor mew heus hoegg
upon lack of personal jurisdiction, improj ® anu n
convenlene”..The parties agres that this cor &« o © ']
sale of goods; therefore, the Agreament siall (x  pe jove ny
codification of Article 2 or 2A of the Uniform Commercial Cods, or any
codification of the UnWorm Computer information Technology Act
("UCITA"), or any references to the Unitsd National Conwvention on
Contracts for the International Sale of Goods,

10.16 Counterparts. The Master Agreement and aach Schedule may
be axecuted In one or more counterparts, each of which shall constitute

Customer Inittal and Date:

GO0

an enforceable orlginal of tha Agreement, and that facaimile and/for pdf
scanned copies of signatures shall be as effective and binding as original
slignatures.

1017  Additlonal Instifutions. In the eveni Customer would ke to
add a new member to Ifs conserilum, Customer, the new member and
SlrsiDynix must execute an addendum to the Agreement. The taxt of thls
addendum shall be as follows:

This Addandum gAddendum') Is executed by and between Sirsi
Corporation dba SirsiDynix (“SirsiDynix') and {new Member Libra
Nara) ("Member Library"), as a member site to a consortium wi
[Parent Library Name] ("Parent Library*) under the [Parent Library's
A%raement Name], dated [ ], between SirsiDynix and [Parent
Library Name], Including any amendments therete {the “Agreement').
This Addendum Is attached to and fully Incorporated Into the Agreement
by this reference.

By executing this Addendum [and Quote ¥, which ls atinched
herato as Schedule A and fully incorporated herein), the Member Library
acknowledges ft Is & member of the [Parant Company’s Name]
congortium and agrees to be bound by all the terms and conditions of the
Agreement. By signing below, Perent Ubrary acknowledges Member
Library ae a parl of the consortium and agreas thet it shafl be responsible
for payments regarding Member Library.

If the new member la an existing customer of SirsiDynix, Customer must
firat discuge with and recelve written permisslon from SirsiDynix to add It
to Customer's consortium group, Such writlen permission shall Include
and destinatlon of

“isteo e ssmtoy oy oA the ~a ne—Yer it wishes Lo bring

[ IR - S

weEND OF MASTER AGREEMENT=
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Customer. SirsiDynix may suspend or terminaie any user's access to
the SaaS Services upon notice [n the event that SirsiDynix reasonably
determines that such user has violated the terms and conditions of this
Schaduls,

5. WARRANTIES AND DISCLAIMER.

51 Warranties. SirelDynix warants that the hosted SirslDynix
Software will cperate In alt matertal respects In conformity with the
Documentation.

52 Remedies. [f the hosted SirsiDynix Software does not
perform as warranted, SirsiDynix shall use commercially reasonable
efforts to comect Errors. As Customer's exclusive remedy for any clalm
under this warranty, Customer shall promptly netify SirsiDynix in wriling
of its dalm. Frovided that such clalm la determined by SirsiDynix to be
SirsiDynix's responsibllity, SirsiDynix ehall, within 30 days of is recelpt
of Customer's written notice, (i} correct such Emor; (ll) provide
Customer with a plan reasonably accepiable to Customer for correcting
the Error; or (i) i nefther (i) nor (i) can be accomplished with
reasonable commerclal efforts from SirsiDynix, then SirsiDynix or
Customer may terminate the afactad SaaS Service, and Cusiomer will
be entitled to an squitable adjusiment in the feas paid for the affected
Service at SirsiDynix’s discretion. tn no event will the adjustment In fees
excoed the amouni of unused prepeid fees paid by Customar to
SirsiDynix for tha affected Service, The preceding warranty cura shall
constituta SirsiDynix's entire fiability and Customer's exclusive remedy
for cure of the warranty set forth herein. i Customer alects not to

terminae the SeaS Service, Customer wah * “ ‘ha
applicable warranty cura set forth heraln.
5.3 Exclustons. SirsiDynix is not s ¥ d

breach of any wamanly set forth In secion 5.1 cétmeu wy. ()
madifications made to the hosted SirsiDynbt Software by anyone other
than SfrsiDynbx; (i} the comblnation, operaticn or use of the hosted
SlrglDynix Software with any items not certified by SlrsiDymix; (i)
SireiDynix'e adherence to Customar's specifications or instructlons; (iv)
Errora caused by or related to Inlemet connections er (v) Customer
devialing from (he hostad SirsDynix Software operailng procedures
described in the Documantation,

54 Third Party Software. Customer acknowledges that certaln
modules of the SasS Services may contaln Thid Party Software.
SirslDynix may edd and/or substitute functionally equivalent products

SCA30R

for any third party items in the event of product unavailabitity, end-of-
life, or changes to software requirements. The proviston of Conlent Is
subject to avallabllity from third party Conlent providers and SiriDynix
shall have no liability should such Content become unavallable for any
reason or la no longer available under reasonable commercial tarms.
Customer's use of any Third Parly Softwara shall ba subjedt to, and
Customer and users shall comply with this Scheduls and any applicable
Third Party EULAs. SirsiDynix makes no warranty with respect to any
Third Party Software and Content. Customers sole mmsdy with
respact to such Third Party Software shall be pursuant to the original
Heantor's wamanty, if any, to SisiDynix, o the extent permitted by the
original licensor, Content and Third Party Software ere made available
onan "AS IS, AS AVAILABLE” BASIS.

3.5 Disclafmer. THE WARRANTIES SET FORTH IN THIS
SECTION ARE IN LIEU OF, AND SIRSIDYNIX, [TS LICENSORS AND
SUPPLIERS EXPRESSLY DISCLAIM TO THE MAXIMUM EXTENT
PERMITTED BY LAW, ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, ORAL OR WRITTEN, INCLUDING, WITHOUT LIMITATION,
(i) ANY WARRANTY THAT ANY HOSTED SOFTWARE, AND SAAS
8ERVICES, ARE ERROR-FREE OR WILL OPERATE WITHOUT
INTERRUPTION OR THAT ALL ERRORS WILL BE CORRECTED; (i)
ANY AND ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, AND NON-
INFRINGEMENT, (i) ANY WARRANTY THAT CONTENT AND/OR
THIRD PARTY SOFTWARE WILL BE ACCURATE, RELIABLE AND
ERROR-FREE AND (v} ANY AND ALL IMPLIED WARRANTIES

NG, COURSE OF
RERTT MAMG O NS SF NE FTS) ) AWICE, STATEMENT
IF A DO L BN IG5 TS AFFILIATES,
CONL nSTCRw SR o LOYDLG SHALL CREATE OR CHANGE
ANY WARRANTY PROVIDED HEREIN. Customer acknowledges that
use of or connedion lo the intemet providas the opportunity for
unauthorized third parties to crcumvenl security precautions emd
llisgally gain acoess to the Services and Customer Data. Accordingly,
SimlDynix cannot and does not guaranty the privacy, secuilty or
authenticity of any Information so transmitted over or stored In any
system connectad (o tha Intemnel.

HHRYEND OF SAAS SERVICES SCHEDULE S+

Customer Initlal and Date:
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reimbursable expenses unless otherwise directad In writng by performed to the date of termination on a T&M basis together with any
Customer. Except as may be expraasly sat forth In Lhe applicabls SOW, expanses reasonably Incurred in connection therewith, The pariles,
afier such termination, Customer shall pay SirsiDynix fees for services

ret=END OF PROFESSIONAL SERVICES SCHEDULE =+

Customer Initial and Date:
Ly

Confidential
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At Will Addendum

This Addsndum {"Addendum"} is entered into between Sirsi Comoration dba SkralDyndx (“SIrelDynix*) and the customer listed In the signatura block
on the signature page of this Amendment (“Customer). The provisions of the Agreement {“Agresment®), including its incorporated schadules and
eddanda, are hereby fully incorparaled herein by reference. Caplialized terms that are not otherwise defined In thia Addendum shall have the meanings

set forth In the Agreement.

The eflective date of this Addendum shall ba the date specified on the slgnaturs page of the Amendment (*Effective Date™).

The above parties agree to the following:

1. Definittons; ‘Initial Term® and "Renewal Term" are defined
in this addendum as they ers in the Perpetual Software License and
Maintenance Schedule and/or the SaaS Services Schedule as thay
refer bo their respaciive servicss.

2. Fees: Customer acknowladges that SirsiDynbx has provided
Cusiomer with Maintenance andfor SeaS Services at rates that
represanl @ substantial discount from the retes thal SirsiDynix would
otharwise cheme, along with certaln ~he= ... . y
discounted products or services, as e i *+ ¢ 3
Initial Term or Renewal Term({s) of Mainte. Jri.. .id S_ 8
(each referred to individually as & "Tarm"}, based on lfm assunpuen
that Customer will remain a cllent for the whole of such Term.
Customer tharefore agrees that it is reasonabis for Customer to pay a
fea to SirsiDynix In the event of termination of Malntenanca and/or
SaaS Services services by Customsr, other than due to breach by
SirsiDyntx, prior to the expiraticn the then-current Term. Such fae

shall be equal to (i) the difference of 8% of the total Malntenance
andfor SaaS Services fees ralated to the prorated Malntenanca and/or
SpaS Services Term which s tarminated eady and the actual
Malntenanca andfor SagS Services feas pald, plus (il) the ameunt of
discounts on Software, Content or Services (excluding the terminated
Maintenance and/or Saa$S Services) extendsd to Customer during the
Malntenance and/or SaaS Sarvices Term which s lerminaled eary.
Cuetamar anmsac that damonag cfforad bw SimiNynix In the event of
Ldlly 4MN. B[ ANe g0S90 o odiermine and that the
7 ¢ mi - Wdoot rws e a.proximation of such
Amt ‘e al ‘Gle P Ay C donmdr  news that it will pay such
amounts within thity (30) days of any eary terminstion of the
Maintenance andfor Saa8 Services, Customer shall notify SirsiDynix
In writtng of It9 Intent to terminate such Maintenance andfor SaaS
Services nol less than pinety (80) days prior to the data of tarmination
and Customer is not eligible for any pro-rata credit or mfund for
unused partial year Maintenance and/or Saa$ Servicea fees paid.

FEND OF AT-WILL ADDENDUM®™*

Customer Initlal and
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Quote for COALA Consorllum Reference number 43659

All prices are in U.S, dollars ($) and are exclusive of texes unless otherwise noted.

SirsiDynix Symphony SaeS subscription 38,250 38,790

Implementalion Services 10,850 o

QUOTE TOTAL 47,100
Quote date: July 26, 2011 Quote valid untll: December 15, 2011

Prices end products presanted here are vatld until December 15, 2011 . The information contalned harsin is proprietary and intended only for
the Individual named abova. Te placa an order for the above products and/or eervicas, please sign and FAX this document to:

North America: {801) 765-6550 VK- +44 (0 1A73 431R47
Auslrella: +81 3 9678 8183 ke W,d0, a3 £

This quole is hereby fully incorporated into the Master Agresment and Schedules
The above Informatlon is a trade secret, proprietary and confidential and Is only for use by the library named above and not to be released,
SirsiDynix Copyright 2011 - All Rights Reserved.
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Quote for COALA Congortium Referenco number 43859

SnrsnDynix Symphony SaaS 36,250
Cataloging Included
Circulation Included
Public Access Included
Z239.50 server Included
Authority control Included
Backup circulation Included
Inventory Included
Reports
ReferenceLIBRARIAN Included

SaaS User Level - 50 Staff seats Included

Total SIrsIDynlx Syn I} ywbe PTn 0,&i

.,:_;Qs‘% %iﬁ}rﬁn@ z :
Dala Migration 3,280
Installation 7,570
Total Implementatlon Services 10,850

This quate Is hereby fully incorparated Into the Master Agreement and Schedules
The above Information is a trade secret, proprietary and confidential and Is only for usa by the |brary named abova and not to be ralensed.
SirsiDynix Copyright 2011 — All Rights Resarved.

Page 4 of 8 @SII‘SIDYIIJJ('



DocliSign Erivelope ID: §E7410F6-31B0-41B7-A0CC-7036B323CC2C 01/09/2012 08:54 #085 P.021/023

DocuSign Envelope ID: 6E7410F6-31B0-41B7-A0CC-7036B3Z3CC2C

Quote for COALA Consortium o Rafarence number 43859

Cuote Information

Chient name COALA Consortlum
Quote reference number 42859

Quote date July 26, 2011
Quote valld until Deacember 15, 2011
License agreement number

Boynton Beach Clty Library 208 S. Seacrest Bivd,
Boynton Béach

Florida 33435

United States

darkc@d.boynton-beach.f.us

5617426380

5817426381

;e B¢ Pty e 2
A ﬁ.\ ,.g- . Sg.—. . hg_.. ‘;‘*w&g %\,‘,m,_@- %.:
Craig Clark
Finance Dept. PO BOX 310 100 E. Boynton Beach Blvd
Boynton Beach
Florida 33436
United States
Email clarkc@d. boynton-besch.fl.us
Phone 5017428380
Fax 5617428381 -
Name Cralg Clark
Address Boynton Beach Clty Library 208 S. Seacrest Bivd,
Boynton Beach
Florida 33435
United States
Emall darke@cf.boynton-beach.fl.us
Phone 5817426380
Fax 5817426381
SirsiDynix Information
Sales Rep Bacarl Nelson
Frald Sales Consultant, Centrat Reglon
Emall bacai.nelson@sirsldynix.com
Address
Phone {800)288-8020
Fax (678) 802-0571

The above Information is a trade secret, proprietary and confidential and ks only for use by the library named above and not to ba reloased.

SirsiDynix Copyright 2011 - All Rights Reserved.
Poga 6 of 8 @S' iDynix"



