ITEM NO. 8

STAFF REPORT CITY OF OCEANSIDE

DATE: August 29, 2012
TO: Honorable Mayor and City Councilmembers
FROM: Library Department

SUBJECT: APPROVAL OF A SUBSCRIPTION AGREEMENT WITH BRIDGEALL
LIBRARIES LIMITED IN THE AMOUNT OF $58,675 FOR A THREE- YEAR
SUBSCRIPTION TO THEIR WEB-BASED SOFTWARE PRODUCT
COLLECTIONHQ, AND AUTHORIZATION FOR THE CITY MANAGER TO
EXECUTE THE AGREEMENT.

SYNOPSIS
Staff recommends that the City Council approve a three-year subscription agreement with
Bridgeall Libraries Limited in the amount of $58,675 for their software product collectionHQ,

and authorization for the City Manager to execute the agreement.

BACKGROUND

collectionHQ is a web-based software product designed to make collection management
more effective, more customer-focused, measured and performance-based. It will allow
library staff to effectively analyze how the collection is performing and take action to
maximize and manage it. Our current practices for collection management are very labor
intensive and require many hours of staff time to run reports and analyze the data. More
than 6,500 libraries worldwide are using collectionHQ to manage their collections. Current
California users of this product include San Diego County Library System and San Mateo
Public Library.

ANALYSIS

With the recent budget reductions and staff cuts that the Library has taken in the past three
years staff finds it necessary to look to an outside source to assist us with our collection
management. collectionHQ will aid staff with the challenges of doing more with less.
collectionHQ takes information from our circulation system and creates useful reports and
work plans to guide staff with collection purchasing and management.

The annual cost for the collectionHQ software is based on population serviced and would
cost $20,250. There is also a onetime implementation fee of $10,000. By signing a three
year contract Bridgeall Libraries Limited will offer us a 10 percent discount bringing the total
cost of collectionHQ for three years to $54,675. Additionally they are discounting the
implementation fee by 60 percent bringing that cost down to $4,000.



FISCAL IMPACT

collectionHQ software will cost $15,000 during year one and $19,837.50 for years two and
three. There is also a onetime setup fee of $4,000 that will be paid in year one. The
Library currently has the funds in Support Services business unit 350357101.5355.
Through the annual budget process the Library will ensure that funding is available for
years two and three.

This will be a sole source procurement, as collectionHQ is a unique web-based software
product and is designed to integrate with our library circulation system.

COMMISSION OR COMMITTEE REPORTS

At its meeting on July 23, 2012, the Library Board of Trustees approved the purchase of
collectionHQ .

CITY ATTORNEY’S ANALYSIS

The referenced documents have been reviewed by the City Attorney and approved as to
form.

RECOMMENDATION

Staff recommends that the City Council approve a three-year subscription agreement with
Bridgeall Libraries Limited in the amount of $58,675 for their software product collectionHQ,
and authorization for the City Manager to execute the agreement.

PREPARED BY: SUBMITTED BY:
Sherri Cosby Peter A. Weiss
Library Director City Manager
REVIEWED BY:

Michelle Skaggs-Lawrence, Deputy City Manager N }M
Teri Ferro, Financial Services Director \g
Attachments:

Service Agreement
Justification for Sole Source/Sole Brand



Sherri Cosby
Library Director
Oceanside Public Library

330 N Coast Hwy - Oceanside CA 92054

August 1, 2012

Dear Sherri,

Offer for subscription to the collectionHQ Service

We, Bridgeall Libraries Limited, a company registered under the Companies Acts (company
number SC297736) and having our registered office at 151 St Vincent Street, Glasgow G2
5NJ, and having a 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 attached to this Offer letter.

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

Set Up: Implementation & Initial Training

Commencement Date:

4 weeks from date of order.

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

Subscription Period:

l 3 Years

Subscription Fee:

Year 1 - $15,000 per annum

Years 2 &3 - $19,837.50 per annum

Set Up Fee $4,000 fixed cost for Implementation and Initial Training.
Designated Libraries: 3
Permitted Users: 8

Minimum Hardware and
Software Requirements:

¢ An Internet browser (Internet Explorer 6.0 or above, Mozilla Firefox
1.5 or above)

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

¢ Outbound FTP Access

Website:

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

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

Designated Contact(s):

Sherri Cosby, SCosby@ci.oceanside.ca.us




To be paid by either by check or direct transfer.
Checks should be made payable to Bridgeall Libraries Limited and remitted to

Bridgeall Libraries Limited
Hillington Park Innovation Centre
1 Ainslie Road

Glasgow

Renfrewshire

G52 4RU, UK

Direct transfer to the following account:

Acc Name: Bridgeall Libraries Limited

Bank: Bank of Scotland, 167-201 Argyle Street, Glasgow G2 8BU
Sort Code: 80-11-80

Account No: 06053267

BIC: BOFS GB21009,

IBAN: GB04 BOFS 8011 8006 0532 67

Any future changes to the account bank details will be notified in advance in writing.

*This Offer should be read in conjunction with our Standard Terms and Conditions attached,
and is open for acceptance until October 1, 2012 failing which it will lapse. If you wish to
accept this Offer, please confirm your acceptance by responding via email to
tim.whisenant@collectionhg.com.

Yours faithfully

Tim Whisenant
Regional Sales Manager

For and on behalf of Bridgeall Libraries Limited



IN WITNESS WHEREOF, the parties have executed this Agreement on the dates indicated

below.

STANDARD TERMS AND CONDITIONS FOR 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
data 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 “Subscription Fee”

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

the “Designated Libraries”

The maximum number of libraries authorized
to use the Service

the “Permitted Users”

The maximum number of concurrent
authorized users that may use the service.




2.1

2.2

3.1

3.2

4.2

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
shall have the same meaning in these terms and conditions.

Registration/Duration

Payment of the Subscription Fee will constitute acceptance by you of these Terms
and Conditions.

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 Intemet. 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 ali 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 attach an adapter
software program to your computer systems, or utilize some other suitable and
reliable data extraction mechanism, to extract, collect 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 your 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



4.3

4.4
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(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.

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 terms of this clause 4 we
shall have no obligation 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
availability of the Service at all times, we cannot 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 upon 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 facilities 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 5pm Monday - Friday) and will restore the Service as soon as
reasonably practicable after any such suspension.

You shall;

(a) grant us (or our employees and/or 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 detail 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 5, we shall have no obligation to
provide the Service.

Changes to Service




6.1

7.2

7.3
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7.5

7.6

7.7

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.

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 Desighated Libraries.

You are permitted to print and download reports from the website for your own use
provided that 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 all 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 Permitted 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 username 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
entitled 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
additional 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 utilized by it available for use by others in
any time sharing, service bureau or similar arrangement or otherwise;



7.8

8.2

10.

10.1

11.

(d) except as permitted by applicable law, reverse engineer, disassemble,
reverse translate or in any way decode the website or the Sofiware or any
copy or part of them in order 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 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 intellectual
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.

Support 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 logged 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 provision of
documentation relative to the Software and the Service. If you wish additional training
throughout the Subscription Period, this shall be the subject of separate agreement
between you and us.

Escrow Agreement

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.

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 by direct transfer, to the account specified in the Offer within 30
days of the date of invoice.
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12.
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12.2

12.3
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12,5

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 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 to such new Modules. However, you
will 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
entitled to charge interest (both before and after judgement) on a daily basis on all
sums overdue at the greater of (i) the highest rate permitted by applicable law, or (ii) a
rate of 1% per month from the date such sums became due until paid in full. You will
also 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 Period, 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, 15, 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.
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In regards to multiyear agreements, if the subscription was terminated before the end
of the period set forth in this agreement, then the discount applied for previous
periods would be payable.

Compliance with Laws

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.

Intentionally Left Blank

Availability
Whilst we will use our commercial reasonable endeavours to ensure that the Service
will be available to you (subject to Clause 5), 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 and/or 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 usernames 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 disclosed 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 authorised 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 and/or
proprietary materials from the other, which information is not generally known in the
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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, (i) third-party information that the Disclosing Party is obligated to keep
confidential, and (iii) the contents and provisions contained in this Agreement.

Any information provided by us that is Confidential will be clearly labelled as
“Confidential” at the time it is provided. For the 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 information of like nature. The
Receiving Party shall restrict disclosure of Confidential Information to its employees,
agents and assigns with a need to 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, (i) can be shown by
documentation to have been known to the Receiving Party at the time of its receipt
from the Disclosing Party, (iii) 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 Party 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 it 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 (if) 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, (i) discloses
only such information as is required by the governmental entity, and (iii) 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 to the Receiving Party of any rights to or under the

Disclosing Party's patents, copyrights, trade secrets, or trademarks or other
intellectual property rights.



18.8

18.9

19.
19.1

19.2

19.3

10.4

19.5

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 Party 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 limitation, 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
provide written certification of its compliance with this Section.

Liability
Neither party excludes or limits liability to the other for death or personal injury caused
by its negligence.

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 been advised of the possibility
of such damages.

We warrant that:

(a) we have the right to license all 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 Subscription Period may significantly
change the User Guide. The sole remedy for breach of the warranty under
this clause 19.3(b) shall be correction of Defects by us within a reasonable
time from notification by you of the Defect that constitutes such breach. For
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 19.3(a) is that we shall
defend, hold harmless 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. intellectual property right of any third party,
provided that:

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

(b) you shall make no admission or settlement of such claim without our prior written
consent;

(c) we shall have sole control of the defense and any negotiations for compromise;

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

THE WARRANTIES IN CLAUSE 19.3 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
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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 usernames 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 modification 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 failure is
due to incorrect, inaccurate, out of date or corrupted data supplied by you.

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 to 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.

Dispute Resolution

Each party shall use commercially reasonable efforts to resolve any disputes arising
under this Agreement in good faith as soon as practicable. If any dispute cannot be
resolved to the reasonable 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.

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,
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and (i) all disputes not resolved via negotiation (mediated or otherwise) of the parties
in accordance with this clause 20 shall be resolved by binding arbitration.

Notwithstanding the foregoing, in the event of a violation 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.

Waiver 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 waiver 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 employee 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.

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
to time;

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



Appendix 1

Service Targets

Availability

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 a maximum 48
hours to service incidents and thereafter regularly updated until
a resolution is reached. All incidents must be raised initially via
our Helpdesk by email to support@collectionHQ.com

Non-Critical Enquiries

The collectionHQ Support Team will respond to non-critical
enquiries within 3 days, deliver an answer within 10 days, and
update status every 5 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 E

CITY OF OCEANSIDE
JUSTIFICATION FOR SOLE SOURCE/SOLE BRAND

Administrative Directive, Procurement Process

The City of Oceanside Municipal Code, Sections 28A.1, 28A.9, 28A.12 and Purchasing Directive Section V,
Paragraph M defines competitive bidding and the established criteria for Justification for Sole Source/Sole Brand
purchasing. Justification for Sole Source/Sole Brand form should only be used after all competitive bidding
methods have deemed to be inappropriate or unable to fulfill requirements for the City of Oceanside.

Request for: X SOLE SOURCE SOLE BRAND

Vendor Name: Bridgeall Libraries Limited

Item: collectionHQ software subscription

JUSTIFICATION FOR REQUEST:

Complete all applicable sections, provide detailed explanation below, attach all supporting documentation
and additional explanation sheets, if required.

SOLE SOURCE - UNAVAILABLE FROM ANY OTHER SOURCE.

Product(s) that can be obtained from only one vendor are exempt from competitive bidding. Sole source purchases may
include proprietary items sold directly from the manufacturer, items that have only one distributor authorized to sell in this area
or a certain product has been proven to be the only product acceptable. Provide specifics on product selection, what are the
unique features, how & why compatibility exists to current equipment needs.

Explanation: collectionHQ is a unique web based software project that aids libraries with their collection

management. This product is designed to intergrate with our circulation system.

Service (s) are defined as a vendor who provides a unique services and possesses unique qualifications to
complete service. (Identify specific, measurable factors & qualifications.) *Does not include Professional
Service Agreement.

Explanation:

SOLE BRAND. Various vendors can supply the specified model/brand or simifar brands and competitive bids
will be solicited for the best brand. Provide details of other brands evaluated and reason(s) for rejecting.
Provide brand name, model, vendor name, date, and name of each person contacted. To "match and
intermember” is not normally an acceptable justification for sole brand. When you determine this is a justified
factor which should be considered: the quantity, manufacturer, brand, model, property number of the existing
equipment, and necessity for “interfacing” must be provided.

Explanation:
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Attachment E
JUSTIFICATION FOR SOLE SOURCE/SOLE BRAND

Administrative Directive, Purchasing Process

UNJUSTIFIED FACTORS FOR SOLE SOURCE/SOLE BRAND:

1. Personal preference for a product or vendor.

2. Cost, vendor performance, local service, maintenance, and delivery (these are

3. Features which exceed the minimum department requirement, e.g. heavy duty and
quality.

4. Explanation for the actual need and basic use for the equipment, unless the information relates to a request for
“unique features”.

S. The statement “no substitutions” will not be considered without completion of the “Justification for Sole
Source/Sole Brand” form. :

6. Lack of advance planning for activity, unless deemed an Emergency Purchase per Administrative
Directive.

7. Concerns related to the amount of funds available for the acquisition of goods or services.

CERTIFICATION:

As an approved department representative, | have gathered technical information and have made a concentrated effort to
review comparable/equal equipment. This is documented in this justification. | hereby certify as to the validity of the information
and feel confident this justification for sole source/sole brand meets the City’s criteria and is accurate.

Requested Department ' 020
by: Sherri Cosby Approval: Sherri Cosby %

(Print/Type Name) (Print/Type Name) (Signature)

Date: 8/1/2012 Date: 8/1/2012

City Manager Approval:

(Print/Type Name) (Signature)

" Date:

Summary Date: Item # Doc #:
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