' d ] MIAMIDAD
Memorandum

Date: June 30, 2009
To: Honorable Chairman Dennis C. Moss

and Members, Board gf.Caynty Commissioners | Agenda Item No. 8(O)(1)(B)
From: George M. Burgess “

County Manager AN\
Subject: Award of Contrdct No. RFP 643: Integrated Library System

RECOMMENDATION

It is recommended that the Board of County Commissioners approve award of two contracts
to GIS Information System, Inc., doing business as Polaris Library Systems to provide an
Integrated Library System and R.R. Bowker LLC to provide an Online Public Access Catalog
Discovery/Overlay Product for the Miami-Dade Public Library System (MDPLS).

CONTRACT NUMBER:

RFP 643

CONTRACT TITLE: Integrated Library System
TERM: Initial five-year term with five, three-year options-
to-renew
APPROVAL TO ADVERTISE: August 13, 2008
CONTRACT AMOUNT: $5,000,000 for the initial term
$11,572,856 total contract value if the County
chooses to exercise the five, three year options-
to-renew.
Initial Term .
Vendor Allocation OTR Value Cumulative Value
 Polaris Library System $4,750,000 $6,130,721 $10,880,721
R.R. Bowker LLC $ 250,000 $ 442,135 $ 692,135
Total: $5,000,000 $6,572,856 $11,572,856
PREVIOUS CONTRACT
AMOUNT: $8,453,061 total cumulative value over a thirteen

year period

The MDPLS's current system is supported by two
contract awards. The first was established
through a competitive Request for Proposals
process for the initial purchase of hardware and
software. Subsequently the Board approved a
contract to provide ongoing maintenance, support
and system upgrades.
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METHOD OF AWARD: Awarded to the highest ranked responsive,
responsible vendors based on the evaluation
criteria established in the solicitation.

VENDORS RECOMMENDED

FOR AWARD:
Vendor Address | Principal
Polaris Library System | 103 Commerce Boulevard, Suite A | Bill Schickling
(Non-local vendor) Liverpool, NY 13088
R.R. Bowker LLC 460 S. Marion Parkway, #1406 C | Bas Zwaan
(Non-local vendor) Denver, CO 80209
PERFORMANCE DATA: There are no known performance issues with the
two firms.
COMPLIANCE DATA: There are no known compliance issues with the
two firms,

VENDORS NOT RECOMMENDED

FOR AWARD: ~ Civica/CM|
52 Hillside Court
Engelwood, OH 45322
(Non-local vendor)

Innovative Interfaces, Inc.
5850 Shellmound Way
Emeryville, CA 94608
(Non-local vendor)

SirsiDynix

400 W. Dynix Drive
Provo, UT 84604
(Non-local vendor)

VTLS, Inc.

1701 Kraft Dr. -
Blacksburg, VA 24060
(Non-local vendor)

CONTRACT MEASURES: : The Review Committee of April 30, 2008,
' _ recommended a Small Business Enterprise
selection factor.

LIVING WAGE: The services being provided are not covered
under the Living Wage Ordinance.

USER ACCESS PROGRAM: The contracts include the User Access Program

provision. The 2% program discount will be
collected on all purchases. :
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LOCAL PREFERENCE: Local preference was applied in accordance with
the Ordinance but did not affect the outcome as
none of the proposers are local firms.

PROJECT MANAGER(S): Phyllis Alpert, Miami-Dade Public Library System
Georgina Del Valle, Miami-Dade Public Library
System

ESTIMATED CONTRACT

COMMENCEMENT DATE: : After date adopted by the Board of County
Commissioners, unless vetoed by the Mayor.

DELEGATED AUTHORITY: If this item is approved, the County Mayor or
designee will have the authority to exercise
subsequent options-to-renew  and other
extensions in accordance with the terms and
conditions of the contract.

BACKGROUND

Award of these contracts will provide the Miami-Dade Public Library System (MDPLS) with an

- Integrated Library System (ILS), and an Online Public Access Catalog Discovery/Overlay
Product (OPAC) Discovery Product (the System). The Integrated Library System is the
business software used by MDPLS to manage their daily operations. ILS automates library
tasks that would otherwise be repetitive, labor intensive, and inefficient. ILS consists of
several relational databases of bibliographic and customer records that are updated in real
time across all branches in the County. The ILS provides automation to core business
processes employed by MDPLS, such as:

= Circulation — checking in and out books and materials to library patrons integrated with
patron account information

» Cataloging - classifying and indexing books and materials

= Acquisitions — ordering, receiving, invoicing and budget management

= Serials - tracking magazine, newspaper, and periodical receipt and holdings

= Home Services — reading logs and other specialized information for services provided
to homebound patrons .

* Inventory Control — a management tool for materials

This contract award replaces the existing Legacy SirsiDynix Horizon and Horizon Information
Portal System. The exXisting contract with SirsiDynix is scheduled to expire in June 2010. ltis
a business priority that the new system be operational no later than May 2010 to ensure
uninterrupted service.
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Proposals were requested for both an Integrated Library System (ILS) and an Online Public
Access Catalog (OPAC) Discovery/Overlay Product solution. The Request for Proposals
(RFP) indicated that an award could be made to a single proposer for both the ILS and OPAC
Discovery/Overlay Product, or to separate proposers. The proposed ILS from Polaris will
integrate with the current third party library systems such as self-check, computer sign-up, as
well. as, time and print management functions. The Polaris ILS was selected based on'the
quality and functionality of its major modules. These include: staff searches, circulation,
cataloging/authority control, acquisitions, and serials, among many other value added features
for Miami-Dade Public Library System (MDPLS) management and patrons. In addition, the
search tool allows for searches in a variety of ways, and offers a superior method of finding
needed records. The statistics gathering and report writing features in the Polaris ILS provide
flexible tools to be used by staff with different skill levels.

An OPAC Discovery/Overlay Product, the portal, is a widely utilized application that works with
ILS and provides the County with a new search function that encompasses Web 2.0
technology. The OPAC Discovery/Overlay Product will be used by MDPLS patrons to search,
find, and reserve books and other materials. This includes user ability to set user
preferences, and receive information about new books or materials based on these
preferences. The AquaBrowser Online Public Access Catalog (OPAC) Discovery/Overlay
Product from R.R. Bowker LLC is user friendly and offers rich and robust search functionality
for patrons. 1t has excellent visual appeal and graphics and utilizes the latest widely used web
based technology. This product is considered the market leader. The look and feel of
AquaBrowser is superior to any other OPAC or OPAC Discovery/Overlay Product that was
proposed. AquaBrowser is the OPAC market leader with an install base of over two hundred
public libraries worldwide including large library systems such as Queens, New York; Kansas
City, Kansas; and Broward County, Florida.

These contracts will provide the MDPLS with a state-of-the-art system to provide patrons with
a more intuitive search and view experience. The system will provide the Library with a
scalable, robust, feature rich application. These contracts will include the required software,
licenses, implementation and testing, integration, project planning, migration, training,
documentation, and hardware. The contracts also provide ongoing software and hardware
maintenance and support services required after final system acceptance, and following
expiration of the warranty period.

/

Assistant Cour‘y Manager




MEMORANDUM

(Revised)

TO: Honorable Chairman Dennis C. Moss DATE: June 30, 2009
_and Members, Board of County Commissioners

FROM: R.A. ev@'. SUBJECT: Agenda Item No. 8(0) (1) (B)
County Attorn€y

Please note any items checked.

“4-Day Rule” (“3-Day Rule” for committees) applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

. Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required
Bid waiver requiring County Mayor’s written recommendation

Ordinance creating a new board requires detailed County Manager’s
report for public hearing

Housekeeping item (no policy decision required)

No committee review



Approved Mayor Agenda Item No. 8(0) (1) (B)
Veto 6-30-09

Override

RESOLUTION NO.

RESOLUTION (1) AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE AN AGREEMENT BETWEEN THE
COUNTY AND GIS INFORMATION SYSTEMS, INC., D/B/A POLARIS
LIBRARY SYSTEMS, IN THE AMOUNT OF $4,750,000 TO OBTAIN AN
INTEGRATED LIBRARY SYSTEM, AND AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS THEREIN IN AN
AMOUNT UP TO $6,130,721.00; AND (2) AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S: DESIGNEE TO EXECUTE AN
AGREEMENT BETWEEN THE COUNTY AND R.R. BOWKER LLC IN THE
AMOUNT OF $250,000.00 TO OBTAIN AN ONLINE PUBLIC ACCESS
CATALOG DISCOVERY/OVERLAY PRODUCT, AND AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXERCISE
ANY CANCELLATION AND RENEWAL PROVISIONS THEREIN IN AN
AMOUNT UP TO $442,135.00

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board:

Section 1. Authorizes and approves the execution by the County Mayor or County
Mayor’s designee of the Agreement between Miami-Dade County and GIS Information Systems,
Inc., d/b/a Polaris Library Systems, substantially in the form attached hereto as Exhibit A and
made part hereof, in the amount of $4,750,000.00, and to exercise any cancellation and renewal
provisions therein up to $6,130,721.00.

Section 2. Authorizes and approves the execution by the County Mayor or County
Mayor’s designee of the Agreement between Miami-Dade County and R.R. Bowker L.L.C.,
substantially in the form attached hereto as Exhibit B and made part hereof, in the amount of

$250,000.00, and to exercise any cancellation and renewal provisions therein up to $442,135.00.

v
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner

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

Dennis C. Moss, Chairman
Jose “Pepe” Diaz, Vice-Chairman

Bruno A. Barreiro Audrey M. Edmonson
Carlos A. Gimenez Sally A. Heyman
Barbara J. Jordan Joe A. Martinez
Dorrin D. Rolle Natacha Seijas

Katy Sorenson Rebeca Sosa

Sen. Javier D. Souto

The Chairperson thereupon declared the resolution duly passed and adopted this 30th day
of June, 2009. This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney |
as to form and legal sufficiency.

Richard Seavey
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP 643

PROFESSIONAL SERVICES, HARDWARE, SOFTWARE LICENSE, MAINTENANCE, AND SUPPORT AGREEMENT

INTEGRATED LIBRARY SYSTEM (ILS)
CONTRACT RFP No. 643

THIS PROFESSIONAL SERVICES, HARDWARE, SOFTWARE LICENSE, MAINTENANCE, AND SUPPORT
AGREEMENT ("AGREEMENT") IS MADE AND ENTERED INTO BY AND BETWEEN MIAMI-DADE COUNTY, A
POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, HAVING ITS PRINCIPAL OFFICE AT 111 N.W. 1ST STREET,
MIAMI, FLORIDA 33128 (HEREINAFTER REFERRED TO AS THE "COUNTY"), AND GIS INFORMATION SYSTEMS,
INC, DOING BUSINESS AS POLARIS LIBRARY SYSTEMS (A QUALIFIED SUBCHAPTER S SUBSIDIARY OF THE
CROYDON COMPANY, INC.) A CORPORATION ORGANIZED UNDER THE LAWS OF THE STATE OF NEW YORK,
HAVING ITS PRINCIPAL OFFICE AT 103 COMMERCE BOULEVARD, SUITE A, LIVERPOOL, NY 13088 (HEREINAFTER
REFERRED TO AS THE “CONTRACTOR").

WITNESSETH:

WHEREAS, the Contractor has offered to provide an Integrated Library System (ILS), that shall conform to the
County’s Request for Proposals (RFP) No. 643 and all associated addenda and attachments, incorporated herein by

reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated October 22, 2008, hereinafter referred to as

the "Contractor’s Proposal" which is incorporated herein by reference; and,

WHEREAS, the County desires to procure from the Contractor such Integrated Library System for the County, in

accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties

hereto agree as follows:

ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreement shall be construed as follows, except when it is clear from
the context that another meaning is intended:

a) The term “Application Software” to mean the programs that will be used to perform the tasks specified in the
Scope of Services.

b) The term “Change Order” or “Extra Work” or “Additional Work” to mean work resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this Contract, as directed
and/or approved by the County.

c) The terms "Contract” or "Contract Documents” or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Exhibit A), RFP No. 643 and all associated addenda and attachments, the Contractor's

A
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d)

e)

9)
h)

)

0)

P)

a)

r)

s)

t)

Proposal, and all other attachments hereto and all amendments issued hereto.
The term "Contract Date” to mean the date on which this Agreement is effective.

The terms “Contractor” or “Consultant” or “Vendor” to mean Polaris Library Systems and its permitted successors
and assigns.

The term “County” to mean Miami-Dade County, a political subdivision of the State of Florida, including any
subcontractors, agents, suppliers and/or vendors authorized by the County to use the Integrated Library System.

The term “Days” to mean calendar days.

The term "Deliverables" to mean all documentation and any items of any nature submitted by the Contractor to the
County’'s Project Manager for review and approval pursuant to the terms of this Agreement.

The terms "directed”, "required”, "permitted”, "ordered", "designated”, "selected”, "prescribed” or words of like
import to mean respectively, the direction, requirement, permission, order, designation, selection or prescription of
the County's Project Manager; and similarly the words "approved", acceptable”, "satisfactory”, "equal",
"necessary”, or words of like import to mean respectively, approved by, or acceptable or satisfactory to, equal or
necessary in the opinion of the County’s Project Manager.

The term "Documentation” to mean any machine readable or printed material, including but not limited to

documentation stored on CD, On-Line Help Files and hard-copy guides, which are designated by the Contractor
as available under license to libraries who have licensed the program to which those materials relate.

The term “Enterprise License” to mean licensing covering all Miami-Dade Public Library System facilities and staff.

The term “Existing Hardware” to mean the items specified in Form B-3.

The term “Final Acceptance” to mean the successful completion of the Hardware Functionality, Data Load, Module
Functionality, Third-Party Integration, System Reliability and Response Time tests which demonstrate that all
System functions are operational and perform as required by Exhibit A, “Scope of Services.”

The term “GolLive” or “GoLive Date” to mean the date on which the delivered Integrated Library System is used in
a production environment.

The term “Hardware” to mean the hardware components sold by the Contractor and listed in Form B-2 of this
Contract.

The term “Library” or “MDPLS” to mean Miami-Dade Public Library System, a department of Miami-Dade County.
The term “Library Operating Environment® to mean everything associated with providing Wide Area Network
services, Local Area Network services and wireless services including hardware, software, peripherals, goods and
services and all other items, tangible and intangible, designed to operate as an integrated group.

The term “Licensed Software” to mean the Integrated Library System computer programs sold by the Contractor
and listed under Form B-4 of this Contract.

The term “Integrated Library System” (ILS) to mean the licenced software, including custom programming
developed by Polaris Library Systems and operating in the Polaris supplied Hardware under this agreement.

The term “Library Computer Network™ to mean everything associated with providing Wide Area Network services,
Local Area Network services and wireless services, including all servers and applications.
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u) The term “Maintenance” to mean keeping the software and/or hardware in a condition so that it operates as set
forth in the documentation and in conformity to Exhibit A, “Scope of Services”.

V) The term “Module” to mean a distinct component of the integrated software such as Circulation, Cataloging,
Acquisitions, etc.

w) The terms “Patron,” “Customer,” or “Borrower” to refer to people using the Library.

X) The terms “Scope of Services” or “Scope of Work” to mean “Scope of Services” which is incorporated herein, and
details the work to be performed by the Contractor or Subcontractor.

y) The term “Services” to mean all actions performed or to be performed by the Contractor or its Subcontractors as
listed in Exhibit A, “Scope of Services.”

z) The term “Solicitation” to mean the Request for Proposal No. 643 (RFP) and all associated addenda and
attachments.

aa) The terms “Subcontractor” or “Subconsultant” to mean any person, firm, entity or organization, other than the
employees of the Contractor, who contracts with the Contractor to furnish labor, or labor and materials, in
connection with the Work or Services to the County, whether directly or indirectly, on behalf of the Contractor.

bb) The term “System” to mean the total complement of hardware, software, goods and services, peripherals and all
other items, tangible and intangible, designed to operate as an integrated group.

cc) The term “Third-Party” to mean any company or subcontractor, other than the Contractor, who will provide
software, hardware, and/or services in order to fulfill the requirements of Exhibit A, “Scope of Services”.

dd) The term “User” to mean anyone accessing the System, including both staff and patrons.
ee) The term “Warm Site Disaster Plan” to mean a plan which includes a site with cooling and electrical capacity, and
communications hardware for immediate connectivity. It will also house servers and storage for periodic

replication of data from the Library’s data center. The site should be capable of being operational within one week
of catastrophic loss of central server facility.

ARTICLE 2. ORDER OF PRECEDENCE
If there is a conflict between or among the provisions of this Agreement, the order of precedence is as follows: 1) these
terms and conditions, 2) the Scope of Services (Exhibit A), 3) the Miami-Dade County's RFP No. 643 and any associated

addenda and attachments thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

3.1 References to a specified Article, section or schedule shalil be construed as reference to that specified Article, or
section of, or schedule to this Agreement unless otherwise indicated.

3.2 Reference to any agreement or other instrument shall be deemed to include such agreement or other instrument as
such agreement or other instrument may, from time to time, be modified, amended, supplemented, or restated in
accordance with its terms.

3.3 The terms "hereof", "herein”, "hereinafter", "hereby", "herewith", "hereto”, and "hereunder” shall be deemed to refer to
this Agreement.

3.4 The titles, headings, captions and arrangements used in these Terms and Conditions are for convenience only and
shall not be deemed to limit, amplify or modify the terms of this Contract, nor affect the meaning thereof.
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ARTICLE 4. NATURE OF THE AGREEMENT

4.1 This Agreement incorporates and includes all prior negotiations, correspondence, conversations, agreements, and
understandings applicable to the matters contained in this Agreement. The parties agree that there are no commitments,
agreements, or understandings concerning the subject matter of this Agreement that are not contained in this Agreement,
and that this Agreement contains the entire agreement between the parties as to all matters contained herein.
Accordingly, it is agreed that no deviation from the terms hereof shall be predicated upon any prior representations or
agreements, whether oral or written. It is further agreed that any oral representations or modifications concerning this
Agreement shall be of no force or effect, and that this Agreement may be modified, altered or amended only by a written
amendment duly executed by both parties hereto or their authorized representatives.

4.2 The Contractor shall provide the services set forth in Exhibit A, "Scope of Services” attached hereto, and render full
and prompt cooperation with the County in all aspects of the Services performed hereunder.

4.3 Both parties acknowledge that this Agreement requires the performance of all things necessary for or incidental to the
effective and complete performance of all Work and Services under this Contract. All things not expressly mentioned in
this Agreement but necessary to carrying out its intent are required by this Agreement, and the parties shall perform the
same as though they were specifically mentioned, described and delineated.

4.4 The Contractor shall furnish all labor, materials, tools, supplies, and other items required to perform the Work and
Services that are necessary for the completion of this Contract. All Work and Services shall be accomplished at the
direction of and to the satisfaction of the County’s Project Manager.

4.5 The Contractor acknowledges that the County shall be responsible for making all policy decisions regarding Exhibit A,
“Scope of Services.” The Contractor agrees to provide input on policy issues in the form of recommendations. The
Contractor agrees, where feasible, practical, and in line with Contractor's implementation policies and procedures, to
implement any and all changes in providing Services hereunder as a resulit of a policy change implemented by the County.
The Contractor agrees to act in an expeditious and fiscally sound manner in providing the County with input regarding the
time and cost to implement said changes and in executing the activities required to implement said changes.

ARTICLE 5. CONTRACT TERM

5.1 The Agreement shall become effective upon approval of the County’s Board of County Commissioners and the
expiration of any Mayoral veto period and shall be for the duration of five (5) years, with five (5) three (3)-year options to
renew, at the County’s sole discretion.

5.2 Extension. The County also reserves the right to exercise its option to extend this Agreement for up to one hundred-
eighty (180) calendar days beyond the current Agreement period or beyond any of the renewals.

5.3 Notification. The County will notify the Contractor in writing of the extension. This Agreement may be further extended

beyond the initial one hundred-eighty (180) calendar day extension period by mutual agreement between the County and
the Contractor.

ARTICLE 6. SOFTWARE GRANT OF RIGHTS

6.1 Licenses. Expressly subject to the terms and conditions of this Agreement, and the full payment of the Fees for each
license as stated on Exhibit B Forms, “Price Schedule” attached hereto, Contractor hereby grants County, the following
enterprise, perpetual, non-exclusive, irrevocable, nontransferable, and non-assignable licenses to use the products listed
in Exhibit B Forms, “Price Schedule”, in object code for any purpose not expressly forbidden by the terms hereof. Such
License shall include but not be limited to the unrestricted right of the County to provide Licensed Software including the
object code forms thereto, the Documentation and Programs therefore, to any authorized person(s) or entity(ies) for their
use in connection with providing goods and/or services to the County.
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6.2 Additional Licenses. During the term of the Agreement, should the County wish to purchase additional licenses from
the Contractor, the fees shall be according to Exhibit B Forms, “Price Schedules”. All additional licenses purchased shall
be documented in writing by the Contractor and amended in Exhibit B Forms, “Price Schedules” if applicable.

6.3 The Contractor shall provide the County with documentation, satisfactory to the County, confirming that the Contractor
has acquired on the County's behalf all software licenses required hereunder.

6.4 Third Party Software. The Contractor shall, at its own expense, secure and administer for the County, and grant to the
County, in the County’s name, any and all necessary sublicenses or direct licenses for the third-party software, which shall
be perpetual, non-exclusive, irrevocable to use the third-party software, in object code form for any purpose not expressly
forbidden by the terms hereof. The Contractor shall secure such sublicenses and direct licenses upon the same terms
and conditions as the license between the Contractor and the County contained herein and additional terms and conditions
that are mutually agreed upon between the County and the Contractor.

The terms and conditions of such sublicense agreements, at a minimum, shall include, but not be limited to the right of the
County: (i) to make multiple copies of the third-party software, including the object code forms thereof and the
Documentation and Programs; (ii) to use the third-party software on multiple processors utilized by the County or entities
affiliated with the County, at no additional licensing fee; and, (iii} to maintain and modify the third-party software without
restriction.

6.5 As used above, "irrevocable” shall include, but not limited to, the right of the County to continue using the Contractor's
Licensed Software or third-party software irrespective of any breach or default pursuant to the terms hereof.

6.6 The County may only use the Licensed Software on the Hardware configuration and architecture approved by the
Contractor irrespective of the number of equipment configuration(s) controlled by the County upon which the Licensed
Software is used, the County shall pay only one license fee, which license fee is set forth herein, provided however that the
County orders such Licensed Software for the clients is for the use of the County with no implied rights to distribute beyond
a reasonable use for County functions. Following the Contractor's written authorization, all Licensed Software may be
copied, in whole or in part, only for use on the specified hardware configuration.

6.7 The County shall not allow the Licensed Software, Third-Party Software or any portion thereof to be reversed
compiled, disassembled or in any way altered, without prior authorization of the Contractor. The County shall not modify
any Licensed Software or Third-Party Software in machine-readable form nor merge such Licensed Software or Third-
Party Software with other software programs unless mutually agreed upon. The County may customize Documentation
and on-line help files, but Contractor disclaims any responsibility for their maintenance.

6.8 The County agrees that, in accordance with Article 50, “Proprietary Information” of this Agreement, all Documentation
contains Contractor proprietary information, use of which is limited by the licenses granted in this Contract. The County
will not disclose or otherwise make available, except as required by law, any Documentation in any form to any third-party
except to the Library’s employees, or agents directly concerned with licensed use of the Documentation. Subject to the
limitations of this Article, the County may make additional copies of the Documentation.

ARTICLE 7. DELIVERY AND ACCEPTANCE

7.1 Application Software. The Contractor shall deliver the Licensed Software that will be used to perform the tasks
specified in Exhibit A, “Scope of Services.”

7.2 Documentation. The Contractor shall deliver copies of the associated Documentation to the County. The Licensed
Software-related Documentation ("Documentation”) will consist of any and all operator's and user's manuals, training
materials, guides, listings, design documents, specifications, flow charts, data flow diagrams, commentary, and other
materials and documents that explain the performance, function or operation of individual programs and the interaction of
programs within the Integrated Library System control file and scripts used to compile, link, load and/or make the
applications and systems; test scripts, test plans and test data and other materials for use in conjunction with the
applicable software. The Documentation will in all cases be fully applicable to the use of the Licensed Software with the
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Hardware, and will identify and reflect any particular features of the Hardware which may affect the normal use and
operation of the Licensed Software. The Contractor shall deliver to the County five (5) print copies of said Documentation
and one (1) electronic copy. The County will have the right, as part of the license granted herein, to make as many
additional copies of the Documentation as it may deem necessary and to post the documentation on its Intranet, providing
such posting is accessible only to County staff.

7.3 Hardware. Hardware shall be deemed “Delivered” when receipt and final acceptance has been confirmed by the
County. All Hardware will be delivered FOB Destination, Prepaid and Charged Back.

7.4 Acceptance. The Services, Hardware, and Licensed Software shall be deemed “Accepted” when: the County’s
acceptance testing is satisfactorily completed with no critical or major defects and the County delivers a signed statement
to Contractor accepting all deliverables from Contractor under this Agreement. Notwithstanding anything to the contrary in
this Agreement, the County has ten business days to accept or reject the deliverables from Contractor provided under this
Agreement. If the County does not submit to Contractor the signed deliverable acceptance form(s) within ten business
days after delivery of the deliverable, the deliverable is deemed “Accepted” by the County.

ARTICLE 8. OPERATING ENVIRONMENT FOR INFORMATION SYSTEMS

Contractor acknowledges that the Integrated Library System will be implemented and will operate on the Hardware
identified in Exhibit B Form B-2, as well as on any reusable existing hardware identified in Exhibit B Form B-3 and on the
Library Operating Environment described in Exhibit A, “Scope of Services.” The Licensed Software, and each Module or
component and function thereof, will be capable of operating fully and correctly in the Library Operating Environment
identified in Exhibit A, “Scope of Services.” The Contractor further warrants and represents that the Licensed Software,
Hardware and Deliverables combined will perform and continuously attain the standards identified in the applicable section
of this Agreement, including but not limited to the performance standards set forth in Exhibit A, “Scope of Services”, and
Contractor's Proposal. Contractor will perform a Network and Transaction Load Test as specified in Exhibit D. Upon
successful completion of the Network and Transaction Load Test, the Contractor will stipulate in writing and present as a
deliverable the fact that the Library Operating Environment is adequate to support the System. The Library will consult with
the Contractor regarding the addition or connection of other computer equipment and/or software, supplied by a company
other than the Contractor, to the County's Equipment to determine that it will not adversely affect the operation and
performance of the System. The Contractor will not unreasonably withhold authorization.

ARTICLE 9. SOFTWARE REVISIONS

With the Contractor’s prior approval, which approval will not be unreasonably withheld, the County will have the right, to
independently modify any Licensed Software through the services of County employees, agents, contractors or
subcontractors and, for such purposes, may disclose the Licensed Software, or any portion thereof, to such employees,
agents, contractors or subcontractors. As between the County and the Contractor, such modifications shall become the
property of the County. Notwithstanding the foregoing, performance of any such modifications shall not compromise the
Contractor's warranty obligations as set forth in Article 32, “Warranties.”

ARTICLE 10. SOFTWARE ENHANCEMENTS/MODIFICATIONS

10.1 Error Corrections and Updates. The Contractor will provide the County with error corrections, bug fixes, patches or
other updates to the Software licensed hereunder in object code form to the extent available in accordance with the
Contractor’s release schedule for the term of this Agreement.



10.2 Software Enhancements or Modifications. The County may, from time to time, request that the Contractor
incorporate certain features, enhancements or modifications into the Licensed Software. Upon the County's request for
such enhancements/modifications, the Contractor shall prepare a Statement of Work (“SOW?”) for the specific Project that
shall define in detail the Services to be performed. The Contractor shall submit a cost proposal including all costs
pertaining to furnishing the County with the enhancements/modifications.

i. After the SOW has been accepted a detailed requirements and detailed design document shall be
submitted by the Contractor illustrating the complete financial terms that govern the SOW, proposed
Project staffing, anticipated Project schedule, and other information relevant to the Project. Each SOW
executed hereunder shall automatically incorporate the terms and conditions of this Agreement.
Notwithstanding the foregoing, performance of any such modifications shall not compromise the
Contractor's warranty obligations.

ii. The Contractor shall, upon the County's request, install the enhancements/modifications and shall provide
the County with such services as required, at no additional cost, to enable the County to continue the
County's intended use of the Licensed Software.

iii. Following the County's acceptance of all enhancements/modifications, such enhancements/modifications
shall thereafter be considered a part of the Licensed Software for all purposes under this Agreement. The
Contractor shall provide the County, if so requested with written confirmation of the date the
enhancements/modifications were applied to the Licensed Software, and any and all Documentation
relating to the Licensed Software and or enhancements/modifications thereto.

iv. If any such enhancements/modifications are not acceptable to the County, the County shall allow the
Contractor up to thirty (30) days to bring the enhancements/modifications into compliance with the
conditions outlined in the detailed requirements and design document. If, at the end of the thirty (30) day
period, the Contractor is unable to comply with the detailed requirements and design document, then the
County may refuse to accept same, and, in such event, the Contractor agrees to maintain the Licensed
Software in the form in effect on the date the Contractor requested the County to accept such update.

V. Title to Modifications. All such error corrections, bug fixes, patches, updates or new releases shall be the
sole property of the Contractor.

ARTICLE 11. SUPPORT AND MAINTENANCE SERVICES

11.1 Contractor Obligations. For so long as the County purchases hardware, software, maintenance, and support
services, the Contractor shall furnish to the County, at no additional cost to the County, and provided that the County elects
to install same, all Software replacements, substitutions, upgrades, enhancements, new releases or new versions
(including all debugging codes for the Software offered to its customers generally). These Software replacements,
subscriptions, upgrades, enhancements, new releases or new versions shall be furnished at no additional cost to the
County unless they contain only functions that are wholly outside of the Integrated Library System’s functionality,
performance, capacity or response time as described in Exhibit A, “Scope of Services” and shall comply with Article 12,
“Functionally Equivalent Software™ herein. The County understands that all releases must be installed separately and that
new enhancements, and some bug fixes, are not made available without accepting such releases. These software
replacements, subscriptions, upgrades, enhancements, new releases or new versions will include, at no additional charge
to the County, all Library profiles and configurations. Hardware and hardware configuration will be certified by the
manufacturer and Contractor to ensure that industry best practices and standards are followed.

The Integrated Library System can be upgraded centrally over the network. The Integrated Library System allows new
software releases or interim patches to be installed and configured remotely so that upon user login at each workstation, a
message is displayed to download the upgrade or patch. The Contractor will approve all operating and security patches to
be applied to the Integrated Library System prior to the Library or the Contractor applying the patch.
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The support and maintenance services listed in this Article 11.1 include all items listed in Exhibit B Form B-10 and any
future Hardware and/or Licensed Software purchased under this Agreement. The granting of rights of use and the delivery
of the relevant license files for all minor, medium and major upgrades shall be limited to the number and type of products
for which this Agreement has been concluded.

Contractor is responsible for providing minimum and preferred hardware specifications and for certifying that the software
functions on the recommended hardware specifications as outlined in Exhibit A, “Scope of Services”.

11.2 Warranty. The Contractor will supply an all-inclusive, full parts and labor, five (5)-year manufacturer warranty on all
servers purchased, three (3)-year warranty on all storage units, two (2)-year warranty on all UPS Rackmounts and one (1)-
year warranty on all purchased Licensed Software. The warranty for Hardware and Licensed Software will commence at
Final Acceptance. All provisions of Article 11 herein will apply during the warranty period. Contractor will offer an annual
maintenance/service agreement on the Hardware, Licensed Software and components to begin at the conclusion of the
warranty period and be available on an annual renewable basis for the lite of this Agreement.

11.3 Third-Party Maintenance. Contractor will assume responsibility for continuing support services for all Third-Party
Software covered under this Agreement, including the existing Envisionware hardware and Licensed Software, including
both the Jamex and Envisionware coin and bill acceptors. The current annual payments by the County for support will be
transitioned to the Contactor. Contractor will assume responsibility for continuing support services for all existing Evanced
Solutions software. The current annual payments by the County for support will be transitioned to the Contactor.

11.4 Site Manager. During planning and implementation, as well as for the duration of this Agreement, the Contractor will
provide a Site Manager, who will be the first and primary point of contact for all issues, support and otherwise, affecting
the Library. The Site Manager will facilitate: weekly conference calls with Library staff to review and resolve any open
issues and will be authorized by the Contractor to bring in appropriate Contractor staff to resolve all open issues. The Site
Manager will be the primary point of contact for the Library and will be able to escalate all technical issues when
necessary.

11.5 Microsoft Certified Technician. The Contractor will also assign a Microsoft Certified Technician to be part of the
support team for the Library.

11.6 Telephone Support. For the term of this Agreement, Contractor shall provide unlimited telephone support for both
technical and functional assistance, enhancements and upgrades to the Licensed Software and Documentation or any
other issues that the County deems necessary. Telephone support shall be provided in the following manner: Queries for
specific technical problems and failures are possible at any time. For this purpose, the County will contact the Site
Manager or the Help desk.

11.7 Service Response Plan

a. Phone Support. Contractor will provide unlimited live telephone support via Contractor’s toll-free number
(800) 272-3414. Live telephone support will be availabie 8:30 a.m. to 8:00 p.m., Monday through Friday,
Eastern Time.

b. Severity 1 = Critical. For after hours support, Contractor will provide pager support via Contractor’s toll
free number (800) 272-3414, 24 hours a day, 7 days a week.

c. Severity 2 = Urgent. For after hours support, Contractor will provide pager support via Contractor's toll
free number (800) 272-3414, 24 hours a day, 7 days a week.

d. Incident reporting and tracking will be available online or by email 24 hours a day.
e. Contractor will remotely access either by VPN, encrypted connection, or dedicated IP addresses.

f. If required, Contractor shall perform preventive maintenance according to the manufacturer's
recommended schedule for hardware and to ensure that problems are detected and corrected before they
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affect performance and that all components are adjusted for optimum performance. Contractor performed
preventive maintenance on databases and Licensed Software should be scheduled on an as needed
basis, with prior notification to the County, to ensure that the ILS is running at optimal performance.

g. All servers and peripheral devices will be serviced on-site by field service technicians based in the service
center nearest the Main Library according to the service response time specified herein.

h. While the expectation is that the Licensed Software will normally be serviced by the Contractor remotely,
the Contractor understands that should any problems or issues be unable to be resolved remotely, the
Contractor would be expected to provide on-site service at no additional cost to the County.

The County will provide a dedicated phone line in Automated Services at the Main Library.

The County acknowledges and understands that the Contractor's ability to respond within the times listed in the table
below is dependent on the County's fulfillment of its obligation to provide remote access. Response time targets are
measured from receipt of first notification by telephone or e-mail to the Site Manager or other staff member via the toll-free
number (800) 272-3414,



Regular Hours are defined as Monday through Friday, 8:30 a.m. to 8:00p.m., Eastern Time.

1=Critical A major component of the System, whether One (1) Eight (8) Hours One (1) Hour
hardware or software, is in a non-responsive Hour
state and severely affects library productivity
or operations.

A high impact problem which affects the entire

Library System.

2=Urgent Any component failure or loss of functionality Two (2) Twelve (12) Two (2) Hours
not covered in Severity 1 that is hindering Hours
operations, such as, but not limited to: Hours

excessively slow response time; functionality
degradation; error messages; backup
problems; or issues affecting the use of a
module or the data.

3=Important Lesser issues, questions, or items that 12 hours One (1) Week Weekly Status

minimally impact the work flow or require a for an Call
work around. acceptable
work around
until final
resolution
4=Minor Issues, questions, or items that don't impact 24 hours One (1) Month Weekly Status
the work flow. for an Call
acceptable
Issues that can easily be scheduled such as work around
an upgrade or patch. until final
resolution

11.8 Email Support. For the term of this Agreement, Contractor shall provide support via email or phone. The error and
priority levels set forth in clause11.7 above and the response times indicated therein are applicable.

11.9 Escalation Process. The Library shall have the names, phone,email, beeper or cell number of three (3) Contractor
staff persons that the Library can contact to escalate any critical issues that have not been resolved according to the
resolution times specified in 11.7 herein.

The Library and Contractor shall adhere to the deficiency resolution process described below.

Severity Level 1:

1. Contractor shall acknowledge Severity Level 1 incident provided via phone within one hour from the time that the
incident was placed. In addition, Contractor shall promptly initiate the following procedures:

i. assign a senior Help Desk team member to diagnose and determine the course of action to resolve the error,

including, as necessary, escalation of the Severity Level 1 error to any available resources within Contractor,
such as senior support staff, system engineers, Contractor's management; and
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2.

4.

ii. provide ongoing communication on the status of the corrections; commence to develop a workaround or a fix
and provide continuous effort until such workaround or fix is available (Contractor will exercise best efforts to
resolve the Severity Level 1 incident within eight (8) hours); and

ii.  Contractor will provide hourly updates to the County of the Severity Level 1 incident being assigned to the Help
Desk team for diagnosis, the Library may contact Contractor personnel to inquire about the status of a
resolution of the Severity 1 Incident.

Contractor shall provide the best level of effort to correct any Severity Level 1 deficiency. If a deficiency cannot be
corrected within specified time as described above, Contractor will communicate with the Library’s system
administrator, or his/her designee, and provide an estimated time for completing the correction. The parties will jointly
cooperate during this period of time.

In the event the deficiency cannot be corrected within the estimated time, Contractor will immediately notify the
Library’s system administrator, or his/her designee, and the parties will work together to define an updated estimate for
the time needed for correction.

This process will be repeated until the correction is approved by the Library’s system administrator.

Severity Level 2

1.

Contractor shall provide the best level of effort to correct any Severity Level 2 deficiency. If the deficiency cannot be
corrected within specified time, as described above, Contractor will communicate with the Library’'s system
administrator, or his/ her designee, and provide an estimated time for completing the correction. The parties will jointly
cooperate during this period of time.

In the event the deficiency cannot be corrected within the estimated time, Contractor will immediately notify the
Library’s system administrator, or his/ her designee, and the parties will work together to define an updated estimate
for the time needed for correction.

Contractor will provide updates every three (3) hours to the County of the Severity Level 2 incident being assigned to
the Help Desk team for diagnosis, the Library may contact Contractor personnel to inquire about the status of a
resolution of the Severity 2 Incident.

Severity Level 3:

1.

3.

Contractor shall provide the best level of effort to correct any Severity Level 3 deficiency. If the deficiency cannot be
corrected within specified time, as described above, Contractor will communicate with the Library’'s system
administrator and provide an estimated time for completing the correction. The parties will jointly cooperate during this
period of time.

In the event the deficiency cannot be corrected within the estimated time, Polaris will immediately notify the Library's
system administrator and the parties will work together to define an updated estimate for the time needed for

correction.

This process will be repeated until the correction is approved by the Library’s system administrator.

Severity Level 4:

Contractor shall upon identification or notification by the Library’s system administrator, correct all Severity Level 4
deficiency(ies) by the earlier of (a) the next Version Release or (b) twelve (12) months from the Library’s report of such
deficiency to Contractor. Contractor will provide a work around as defined in the table above.

11.10 In the event that Contractor fails to resolve any issue with regards to Severity 1, 2,3 or 4, the County, at its option,
may hold Contractor in default as per Article 40, “Event of Default” and Article 41,"Notice of Default- Opportunity to
Cure/Termination” and Article 42, “Remedies in the Event of Default.”
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11.11 Contractor and the Library will mutually agree upon a schedule for implementing Licensed Software updates.
Contractor will assume responsibility for updates to the server(s) and the client workstations. All mandatory Licensed
Software updates must be installed within 18 months of their release to guarantee proper program performance and
continued support. Failure, in whole and without cause, by the County to allow the Contractor to install Licensed Software
updates within the 18 month time frame may result in the increase of program service and maintenance fees where
appropriate-

11.12 Payments. Any and all support and maintenance services under this Agreement, including any optional services
exercised, shall be compensated for by means of an annual flat rate. The fees are due for payment annually in advance
upon invoicing by Contractor as set forth in Exhibit B Forms, “Price Schedule.”

11.13 Severity Level 1 Performance Penalty. Contractor’s failure to meet the response time, resolution time, and/or status
frequency updates will result in a penalty of five hundred dollars ($500.00) per day for each day, or portion thereof, the
Severity Level 1 deficiency(ies) continues beyond the timeframe required for resolution thereof under Article 11.7 of this
Agreement.

11.14 Severity Level 2 Performance Penalty. Contractor’s failure to meet the response time, resolution time, and/or status
frequency updates will result in a penalty of three hundred dollars ($300.00) per day for each day, or portion thereof, the
Severity Level 2 deficiency(ies) continues beyond the timeframe required for resolution thereof under Article 11.7 of this

Agreement.

11.15 If during any calendar month, three (3) or more Levels 1 and/or 2 deficiencies occur, then County may, in its sole
discretion, assess a penalty in an amount equal to one third (1/3) of the prorated monthly maintenance fees.

ARTICLE 12. FUNCTIONALLY EQUIVALENT SOFTWARE

For as long as the County remains current on Support and/or the service fees for the Licensed Software , the Contractor is
obligated to provide maintenance and support pursuant to the contract. In the event that Contractor should wish to
discontinue maintenance and support of the then current version of the Licensed Software as set-forth in Exhibit A, “Scope
of Services” or any amendment thereto, and as long as the County is current on Support, Contractor shall be required to
provide to the County, free of charge, and with reasonable time to allow for uninterrupted use by the County, a new version
of the software, if one is generally made available to all Contractor customers of the Licensed Software current on Support,
which shall replace the previous version and perform the functions described in Exhibit A, “Scope of Services” or any
amendment thereto, and to support and maintain such new version of the License Software for the balance of the term of
this Agreement without additional costs to the County, other than the payment of applicable Support fees.

In the case that Contractor is providing Support of the then current version of the License Software being used by the
County, Contractor shall only provide any new version of the License Software if the County is current on Support and
there are no outstanding account receivables and the new License Software is generally made available to all Contractor’s
customers current on Support. Any License Software that includes additional functionality or modules that the County
wishes to use may require additional fees which fees shall be mutually agreed upon in writing by the parties herein.

In the event of a conflict between this Article 12 and any other Articles contained within this Agreement, this Article 12 will
prevail.

ARTICLE 13. PRICING

Except as otherwise set forth in this Agreement, prices shall remain as stated in this Agreement for the initial five (5) year
term of the Contract, including pricing as described in Exhibit B Forms, “Price Schedules.” For any option to renew or
extension periods, pricing may be subject to a maximum escalation not to exceed four (4) percent per annum over the
previous year's actual fees/costs paid. However, the Contractor may offer incentive discounts to the County at any time
during the Contract term, including any renewal or extension thereof.

Contractor agrees that any renewal of the Services after the expiration of the last option to renew year, either through the
extension of this Agreement or the issuance of a replacement Agreement, will be at a price not to exceed a four (4)
percent per annum escalation over the previous year’s actual hourly rate/price/fees specified or paid.
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ARTICLE 14. CONSORTIA CLAUSE

Under the license, the County, in the event it enters into consortia or similar arrangements, with other libraries, shall have
the right to use this Integrated Library System or share use of the Integrated Library System with other libraries in the
consortia. Additional costs, if any, to the County for shared use shall be based on the addition of hardware, database
conversion services, software set-up fees and installation services as needed.

ARTICLE 15. NOTICE REQUIREMENTS
All notices required or permitted under this Agreement shall be in writing and shall be deemed sufficiently served if
delivered by Registered or Certified Mail, with return receipt requested; or delivered personally; or delivered via fax or e-

mail (if provided below) and followed with delivery of hard copy; and in any case addressed as follows:

(1) To the County Project Manager for each area:

Miami-Dade County
Public Library System
101 West Flagler Street
Miami, FL 33130

Attention: Georgina Del Valle
Phone: 305-375-3660

Fax: 305-372-6381

E-mail: delvalleg@ mdpls.org

and to the C‘ontract Manager:

Miami-Dade County

Department of Procurement Management
111 N.W. 1% Street, Suite 1300

Miami, FL 33128-1974

Attention: Julian R. Manduley
Phone: (305) 375- 2179

Fax: (305) 375- 5688

E-Mail: jmandul @ miamidade.gov.

(2) To the Contractor:

Polaris Library Systems
103 Commerce Blvd., Suite A
Liverpool, NY 13088

Attention: Alastair Cameron
Phone: (800) 272-3414, Ext. 4514

Fax: (315) 457-5883
E-mail: alastair.cameron@polarislibrary.com

Either party may at any time designate a different address and/or contact person by giving notice as provided above to the
other party. Such notices shall be deemed given upon receipt by the addressee.

ARTICLE 16. PAYMENT FOR SERVICESIA_I!L)UNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such questions and conducted
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such other inquiries as the Contractor deemed necessary in order to determine the price the Contractor will charge to
provide the Work and Services to be performed under this Contract. The compensation for all Work and Services
performed under this Contract, including all costs associated with such Work and Services, shall be in accordance with
Exhibit B Forms, “Price Schedule”. The County shall have no obligation to pay the Contractor any additional sum in
excess of what is stated in Exhibit B Forms, “Price Schedule”, except for a change and/or modification to the Contract,
which is approved and executed in writing by the County and the Contractor.

All Services undertaken by the Contractor before County’s approval of this Contract shall be at the Contractor’s risk and
expense.

With respect to travel costs and travel related expenses, the Contractor agrees to adhere to Section 112.061 of the Florida
Statutes as they pertain to out-of-pocket expenses including employee lodging, transportation, per diem, and all
miscellaneous cost-and fees. The County shall not be liable for any such expenses that have not been approved in
advance, in writing, by the County.

16.1 License Fee. In consideration of the license rights granted in Article 6 above, the County shall pay the applicable
Software License Fees or other consideration for the Licensed Software and Documentation as set forth on Exhibit B
Forms, “Price Schedule.” All amounts payable hereunder by the County shall be payable on an annual basis or as they
become due. The County shall have no obligation to pay the Contractor any additional sum in excess of this amount,
except for a change and/or modification to the Contract, which is approved and executed in writing by the County and the
Contractor. :

16.2 Hardware. County agrees to pay to Contractor the amounts set forth in this Agreement for the Hardware costs
thereof associated with the completion of the work detailed in Exhibit B Forms, “Price Schedule.”

16.3 Professional Services. County agrees to pay to Contractor the amounts set forth in this Agreement for the
implementation and related costs thereof associated with the completion of the work detailed in Exhibit B Forms, “Price
Schedule.”

16.4 Fixed Pricing. Prices shall be in accordance with Article 13, “Pricing.”; however, the Contractor may offer incentive
discounts to the County at any time during the Contract term, including any renewal or extension thereof.

16.5 Data Extraction. The Library can extract its data at any time at no additional cost to the County.

16.6 Invoices. All invoices issued by the Contractor, shall be supported by receipt bills or other documents reasonably
required by the County. Invoices shall show the County’s contract number, and shall have a unique invoice number
assigned by the Contractor. It is the policy of Miami-Dade County that payment for all purchases by County agencies shall
be made in a timely manner and that interest payments be made on late payments. In accordance with Florida Statutes,
Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment shall be due from the
County shall be thirty (30) days from receipt of a proper invoice. All payments due from the County and not made within
the time specified by this section shall bear interest from thirty (30) days after the due date at the rate of one percent (1%)
per month on the unpaid balance. Further, proceedings to resolve disputes for payment of obligations shall be concluded
by final written decision of the County Manager, or the arbitrator, not later that sixty (60) days after the date on which the
proper invoice was received by the County.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor to the County as follows:

Miami-Dade County

Public Library System

101 West Flagler

Miami, FL 33130

Attention: Accounts Payable, Business Office

The County may at any time designate a different address and/or contact person by giving written notice to the other party.

14

22



16.7 Payment Schedule. County will pay Contractor in accordance with the Payment Schedule listed below. The
deliverables for Milestones 1, 2, 3 and 4 are detailed in Exhibit A, “Scope of Services”.

Payment Schedule

Central Site Hardware and Software $20,388
Delivery

Milestone #1 - Phase 1, $203,388
Milestone #2 — Phase 2, $203,389
Milestone #3 — Phase 3, $203,389
Milestone #4 — Final Acceptance of the ILS $203,389
software '

Cash Registers Envisionware $160,530
Disaster Recovery $38,341

ARTICLE 17. METHOD AND TIMES OF PAYMENT

For Services not covered by Section 16.6 of this Agreement, the Contractor agrees that under the provisions of this
Agreement, as reimbursement for those actual, reasonable and necessary costs incurred by the Contractor, which are
directly attributable or properly allocable to the Services, the Contractor may bill the County periodically, but not more than
once per month, upon invoices certified by the Contractor pursuant to Exhibit B Forms, “Price Schedule.” All invoices shall
be taken from the books of account kept by the Contractor, shall be supported by copies of payroll distribution, receipt bills
or other documents reasonably required by the County, shall show the County’s contract number, and shall have a unique
invoice number assigned by the Contractor. lt is the policy of Miami-Dade County that payment for all purchases by County
agencies and the Public Health Trust shall be made in a timely manner and that interest payments be made on late
payments. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the
time at which payment shall be due from the County or the Public Health Trust shall be forty-five days from receipt of a
proper invoice. The time at which payment shall be due to small businesses shall be thirty (30) days from receipt of a
proper invoice. All payments due from the County or the Public Health Trust, and not made within the time specified by this
section shall bear interest from thirty (30) days after the due date at the rate of one percent (1%) per month on the unpaid
balance. Further, proceedings to resolve disputes for payment of obligations shall be concluded by final written decision of
the County Manager, or his or her designee(s), not later that sixty (60) days after the date on which the proper invoice was
received by the County or the Public Health Trust.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor to the County as follows:

Miami-Dade County

Public Library System

101 West Flagler

Miami, FL. 33130

Attention: Accounts Payable, Business Office

The County may at any time designate a different address and/or contact person by giving written notice to the other party.
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ARTICLE 18. PURCHASE OF OTHER ITEMS NOT LISTED BASED ON PRICE QUOTES

While the County has listed all major items on the solicitation which are utilized by Miami-Dade Public Library System in
conjunction with its operations, there may be ancillary items that must be purchased by the Library during the term of this
Agreement. Under these circumstances, a Library representative will contact the primary vendor to obtain a price quote
for the ancillary items for those items that are not listed in Exhibit B Forms, “Price Schedule.” The County reserves the
right to award these ancillary items to the primary contract vendor, another contract vendor based on the lowest price
quote or to bid the items through a separate solicitation.

ARTICLE 19. INDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities from
any and all liability, losses or damages, including attorneys’ fees and costs of defense, which the County or its officers,
employees, agents or instrumentalities may incur as a result of claims, demands, suits, causes of actions or proceedings
of any kind or nature arising out of, relating to or resulting from the performance of this Agreement by the Contractor or its
employees, agents, servants, partners principals or subcontractors. Contractor shall pay all claims and losses in
connection therewith and shall investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees which
may issue thereon. Contractor expressly understands and agrees that any insurance protection required by this
Agreement or otherwise provided by Contractor shall in no way limit the responsibility to indemnify, keep and save
harmless and defend the County or its officers, employees, agents and instrumentalities as herein provided.

The Contractor shall furnish to the Vendor Assistance Section, Department of Procurement Management, Administration

Division, 111 NW 1st Street, Suite 1300, Miami, Florida 33128, Certificate(s) of Insurance which indicate that insurance

coverage has been obtained which meets the requirements as outlined below:

A Worker's Compensation Insurance for all employees of the Contractor as required by Florida Statute 440.

B. Commercial General Liability Insurance on a comprehensive basis in an amount not less than $300,000 combined
single limit per occurrence for bodily injury and property damage. Miami-Dade County must be shown as an
additional insured with respect to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in connection with the work,
in an amount not less than $300,000 combined single limit per occurrence for bodily injury and property damage.

D. Professional Liability Insurance in an amount not less than $1,000,000.

All insurance policies required above shall be issued by companies authorized to do business under the laws of the State
of Florida, with the following qualifications:

The company must be rated no less than “B” as to management, and no less than “Class V" as to financial
strength, by the latest edition of Best's Insurance Guide, published by A.M. Best Company, Oldwick, New Jersey,
or its equivalent, subject to the approval of the County Risk Management Division.

or
The company must hold a valid Florida Certificate of Authority as shown in the latest “List of All

Insurance Companies Authorized or Approved to Do Business in Florida” issued by the State of Florida
Department of Insurance and are members of the Florida Guaranty Fund.
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Certificates will indicate no modification or change in insurance shall be made without thirty (30) days in advance notice to
the certificate holder.

NOTE: MIAMI-DADE COUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR ON EACH CERTIFICATE.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1°* STREET
SUITE 2340
MIAMI, FL 33128

Compliance with the foregoing requirements shalt not relieve the vendor of his liability and obligation under this section or
under any other section of this Agreement.

ARTICLE 20. MANNER OF PERFORMANCE

20.1 The Contractor shall provide the Services described herein in a competent and professional manner satisfactory to
the County in accordance with the terms and conditions of this Agreement. The County shall be entitled to a satisfactory
performance of all Services described herein and to full and prompt cooperation by the Contractor in all aspects of the
Services. The Contractor agrees that at all times it will employ, maintain and assign to the performance of the Services a
sufficient number of competent and qualified professionals and other personnel to meet the requirements to which
reference is hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to replace any of its
personnel, including subcontractors employees, if so directed upon reasonable request from the County, should the
County make a determination, in its sole discretion that said personnel staffing is inappropriate or that any individual is not
performing in a manner consistent with the requirements for such a position. The Contractor agrees that such removal of
any of its employees, including subcontractors, does not require the termination or demotion of any employee or
subcontractor by the Contractor.

20.2 The Contractor agrees to defend, hold harmless and indemnify the County and shall be liable and responsible for any
and all claims, suits, actions, damages and costs (including attorney's fees and court costs) made against the County,
occurring on account of, arising from or in connection with- the removal and replacement of any Contractor's personnel
performing services hereunder at the behest of the County. Removal and replacement of any Contractor's personnel as
used in this Article shall not require the termination and or demotion of such Contractor's personnel.

20.3 The Contractor warrants and represents that its personnel have the proper skill, training, background, knowledge,
experience, rights, authorizations, integrity, character and licenses as necessary to perform the Services described herein,

in a competent and professional manner.

20.4 The Contractor shall at all times cooperate with the County and coordinate its respective work efforts to most
effectively and efficiently maintain the progress in performing the Services.

20.5 The Contractor shall comply with all provisions of all federal, state and local laws, statutes, ordinances, and
regulations that are applicable to the performance of this Agreement.

ARTICLE 21. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the Contractor under its sole direction
and not employees or agents of the County. The Contractor shall supply competent employees. Miami-Dade County may
require the Contractor to remove an employee it deems careless, incompetent, insubordinate or-otherwise objectionable
and whose continued employment on County property is not in the best interest of the County. Each employee shall have
and wear proper identification.
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ARTICLE 22. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this Agreement, an
independent contractor, and not an employee, agent or servant of the County. All persons engaged in any of the work or
services performed pursuant to this Agreement shall at all times, and in all places, be subject to the Contractor’s sole
direction, supervision and control. The Contractor shall exercise control over the means and manner in which it and its
employees perform the work, and in all respects the Contractor's relationship and the relationship of its employees to the
County shall be that of an independent contractor and not as employees and agents of the County.

The Contractor does not have the power or authority to bind the County in any promise, agreement or representation other
than specifically provided for in this Agreement.

ARTICLE 23. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

23.1 The Contractor must seek to resolve every difference concerning the Agreement with the County’s Project Manager.
in the event that the Contractor and the Project Manager are unable to resolve their difference, the Contractor may initiate
a dispute in accordance with the procedures set forth in this Article. Exhaustion of these procedures shall be a condition
precedent to any lawsuit permitted hereunder.

23.2 In the event of such dispute, the parties to this Agreement authorize the County Manager or designee, who may not
be the Project Manager or anyone associated with this Project, acting personally, to decide all questions arising out of,
under, or in connection with, or in any way related to or on account of the Agreement (including but not limited to claims in
the nature of breach of contract, fraud or misrepresentation arising either before or subsequent to execution hereof) and
the decision of each with respect to matters within the County Manager's purview as set forth above shall be conclusive,
final and binding on parties. Any such dispute shall be brought, if at all, before the County Manager within 10 days of the
occurrence, event or act out of which the dispute arises.

23.3 The County Manager may base this decision on such assistance as may be desirable, including advice of experts,
but in any event shall base the decision on an independent and objective determination of whether Contractor’s
performance or any Deliverable meets the requirements of this Agreement and any specifications with respect thereto set
forth herein. The effect of any decision shall not be impaired or waived by any negotiations or settlements or offers made
in connection with the dispute, whether or not the County Manager participated therein, or by any prior decision of others,
which prior decision shall be deemed subject to review, or by any termination or cancellation of the Agreement. All such
disputes shall be submitted in writing by the Contractor to the County Manager for a decision, together with all evidence
and other pertinent information in regard to such questions, in order that a fair and impartial decision may be made.
Whenever the County Manager is entitled to exercise discretion or judgment or to make a determination or form an
opinion pursuant te the provisions of this Article, such action shall be fair and impartial when exercised or taken. The
County Manager, as appropriate, shall render a decision in writing and deliver a copy of the same to the Contractor.
Except as such remedies may be limited or waived elsewhere in the Agreement, the County and the Contractor reserve
the right to pursue any remedies available under law after exhausting the provisions of this Article.

ARTICLE 24. MUTUAL OBLIGATIONS

24.1 This Agreement, including attachments and Appendices to the Agreement, shall constitute the entire Agreement
between the parties with respect hereto and supersedes all previous communications and representations or agreements,
whether written or oral, with respect to the subject matter hereto unless acknowledged in writing by the duly authorized
representatives of both parties.

24.2 Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any third-party that is not a
parent or subsidiary of a party or otherwise related (by virtue of ownership control or statutory control) to a party.
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24.3 In those situations where this Agreement imposes an indemnity obligation on the Contractor, the County may, at its
expense, elect to participate in the defense if the County should so choose. Furthermore, the County may at its own
expense defend or settle any such claims if the Contractor fails to diligently defend such claims, and thereafter seek
indemnity for costs from the Contractor.

ARTICLE 25. DELIVERY AND INSTALLATION

25.1 All Licensed Software, Hardware, and/or Deliverables the County ordered shall be delivered F.O.B. inside delivery
destination, freight, prepaid and allowed. Inside delivery is required to the 3™ floor, Automated Services storage area.
Loading dock is under roof. Delivery truck must have lift gate. Delivery truck must not exceed 12’ 9” high when empty.
Semi-trailers will not fit under roof. Deliveries must occur between 8 am — 3 pm Monday through Friday.

25.2 If the Contractor fails to make delivery within the time specified in the applicable Work Order, or if the Licensed
Software and/or Hardware Deliverable delivered fails to conform to the requirements hereof in quality, number or otherwise
or are found to be defective in material or workmanship, then the County may reject the delivered Licensed Software,
Hardware, and/or Deliverable or may accept any item of Licensed Software, Hardware, and/or Deliverable and reject the
balance of the delivered Licensed Software, Hardware, and/or Deliverable. The County shall notify Contractor of such
rejection in writing and specify in such notice, the reasons for such rejection. Contractor agrees to deliver replacement
Licensed Software, Hardware, and/or Deliverables for such items of rejected Deliverables, Hardware, and/or Licensed
Software within fifteen (15) Days of Contractor's receipt of the County's rejection notice.

25.3 The County may delay delivery of ordered Licensed Software, and/or Deliverables or any portion thereof, for up to sixty
(60) days at no additional cost to the County, by giving written notice to the Contractor of its desire to delay delivery at least
ten (10) days prior to the Scheduled Delivery Date set forth in the Order. In the event of such delay, the County will provide
the Contractor with a new delivery date for such Licensed Software and/or Deliverables or portion thereof as soon as
reasonably possible, but in no event later than ten (10) Days following the notice of the County’s desire to delay delivery.

25.4 The Contractor shall deliver all ordered Licensed Software and/or Deliverables no later than thirty (30) days from the
order date. '

25.5 The Contractor shall bear the risk of loss or damage to delivered Licensed Software and/or Deliverables until the time
the Project Manager certifies that the System(s) has successfully completed the System Acceptance Tests, whether such
loss or damage arises from acts or omissions (whether negligent or not) of the Contractor or the County or from any other
cause whatsoever, except loss or damage arising solely from the negligence or willful acts of the County.

25.6 All installation work will be performed during normal business hours. Contractor shall diligently pursue and complete
-such installation without interruption and in accordance with the Implementation Schedule, so that such Licensed Software
is in good working order and ready for use by the Installation Date set forth in Exhibit A, “Scope of Services.”

i. Contractor agrees to do all things necessary for proper installation and to perform its installation obligations
hereunder in an orderly, skillful and expeditious manner, with sufficient labor and materials to ensure
efficient and timely completion of such obligations. If applicable, Contractor shall coordinate with the
Project Manager all work with all other Contractors and/or County personnel performing work at the Site(s)
to complete Software installation. The County shall be responsible for resolving all disputes relating to Site
access between Contractor and other contractors. Contractor shall provide all materials necessary to
proper installation of the Software. The County shall attempt to provide reasonable working and secure
storage space for the performance by Contractor of the installation services described herein. Contractor
agrees that all installation work will be performed neatly and at all times Contractor shall keep Site(s) free
from waste materials and rubbish resulting from the services being performed by Contractor.

ii. Unless otherwise agreed to by the County, Contractor agrees as part of the installation process, to perform
installation services, for the Hardware, including the Existing Hardware in Form B-3, and Licensed
Software, but not limited to, the following: (a) receipt and inventorying of materials; (b) unloading and
uncrating of all Equipment and Licensed Software; (c) running of cables; (d) installation and testing of
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batteries, chargers and power boards; (e) running of power cables; (f) cooperating with all other vendors
supplying peripheral or ancillary equipment that will interface with the System; and (g) any additional
services necessary to ensure Contractor's compliance with this Article 25, “Delivery and Installation.”

All cabling provided by Contractor shall be neatly laced, as applicable, dressed, sheathed and adequately
supported. When required by local codes, Contractor agrees to provide cables with a flame resistant
sheath. All cabling outside any room in which Hardware is located shall be connected in conduits,
raceways or runways unless otherwise agreed to in writing by the County. If required by any applicable
federal, state or local laws or codes, Contractor shall ensure that all items of Hardware are firmly held in
place in a manner so as to protect such Hardware from seismic shock. In this regard, Contractor agrees to
provide fastenings and supports adequate to support Equipment loads with an ample safety margin.

25.7 Installation testing shall consist of the tests described in Article 33, “Tests” of this Agreement and Exhibit A, “Scope of
Services.” The purpose of these tests is to demonstrate the complete operability of the System in conformance with the
requirements of this Agreement and Exhibit A, “Scope of Services.” This will include an actual demonstration of all required
Software features. All tests shall be in accordance with test plans and procedures prepared by Contractor and previously
approved by the County. In the event of any outstanding deficiencies at the conclusion of installation testing, as determined
by the County, Contractor shall be responsible for instituting necessary corrective measures, and for subsequently
satisfactorily demonstrating and/or re-demonstrating System performance.

ARTICLE 26. REVIEWING DELIVERABLES

26.1 The Contractor agrees to submit all deliverables required to be submitted for review and approval by the County in
accordance with the specific requirements in Exhibit A, “Scope of Services” and as specified herein. The Contractor
understands that the County shall have the final approval on all deliverables.

26.2 In reviewing the Deliverables, the Contractor understands that the County will provide the Contractor with either:

a written notification of the County’s approval,

a written notification that each Deliverable is approved subject to the Contractor providing prompt
correction of a minor deficiency, or,

in the case of a Deliverable that does not meet the requirements of the Agreement, a written notification of
the County’s disapproval. The County’s disapproval notification will state with reasonable detail to
sufficiently advise the Contractor of the basis on which the Deliverable was determined to be
unacceptable.

The Contractor understands that failure by the County to prdvide a notice of approval does not constitute approval.

26.3 Furthermore:

For each Deliverable made hereunder, the County shall have thirty (30) business days, commencing on
the first business day after receipt by the County of the Deliverable, to determine whether the Deliverable
is approved as submitted, is approved subject to the correction by the Contractor of minor discrepancies,
or whether it is unacceptable and therefore disapproved.

Unless an extension of time has been granted by the County pursuant to Article 36,"Force Majeure” within
ten (10) business days after receipt of the County's notification of “disapproval,” the Contractor shall
deliver to the County the necessary revisions and/or modifications for a second review by the County.

If after the second review period, the Deliverable remains unacceptable for the County's approval, the

County may direct the Contractor to either:
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a. Proceed with the Work subject to the correction of all outstanding deficiencies which led to the
County’s determination that a Deliverable was not acceptable for approval on or before a specific
date established by the County for correcting such deficiency or deficiencies; or,

. b. Suspend all Work being performed in regard to the execution of the Agreement, except those
services necessary for the correction of outstanding deficiencies, until such time that all
outstanding deficiencies have been corrected by the Contractor and resubmitted to the County for
approval.

26.4 The County shall have the right to approve or accept part of any deliverable. Any such approval shall be regarded as
partial and conditional upon the County’s approval or acceptance of all aspects of the Deliverable. The Contractor must
correct any deficiencies within the time the County specifies for such correction in the County’s notice concerning a partial
approval (including approvals subject to a correction of minor deficiencies) or, if no time is given, promptly. If the County
does not subsequently approve or accept all aspects of the Deliverable, the earlier conditional acceptance or approval
may, in the sole absolute discretion of the County, be regarded as void and of no effect.

ARTICLE 27. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and accurate
records to substantiate compliance with the requirements set forth in the Exhibit A, “Scope of Services.” The Contractor
and its subcontractors and suppliers, shall retain such records, and all other documents relevant to the Services furnished
under this Agreement for a period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 28. AUDITS

The County, or its duly authorized representatives or governmental agencies shall, until the expiration of three (3) years
after the expiration of this Agreement and any extension thereof, have access to and the right to examine and reproduce
any of the Contractor's books, documents, papers and records and of its subcontractors and suppliers which apply to all
matters of the County. Such records shall subsequently conform to Generally Accepted Accounting Principles
requirements, as applicable, and shall only address those transactions related to this Agreement.

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission Auditor to all financial and
performance related records, property, and equipment purchased in whole or in part with government funds. The
Contractor agrees to maintain an accounting system that provides accounting records that are supported with adequate
documentation, and adequate procedures for determining the allowability and allocability of costs.

ARTICLE 29. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the Contractor’'s Proposal,
the Contractor must notify the County in writing at least ten (10) business days prior to effecting such substitution.

ARTICLE 30. SUBCONTRACTUAL RELATIONS

30.1 If the Contractor will cause any part of this Agreement to be performed by a Subcontractor, the provisions of this
Contract will apply to such Subcontractor and its officers, agents and employees in all respects as if it and they were
employees of the Contractor; and the Contractor will not be in any manner thereby discharged from its obligations and
liabilities hereunder, but will be liable hereunder for all acts and negligence of the Subcontractor, its officers, agents, and
employees, as if they were employees of the Contractor. The services performed by the Subcontractor will be subject to the
provisions hereof as if performed directly by the Contractor.

30.2 The Contractor, before making any subcontract for any portion of the services, will state in writing to the County the
name of the proposed Subcontractor, the portion of the Services which the Subcontractor is to do, the place of business of
such Subcontractor, and such other information as the County may require. The County will have the right to require the
- Contractor not to award any subcontract to a person, firm or corporation disapproved by the County.
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30.3 Before entering into any subcontract hereunder, the Contractor will inform the Subcontractor fully and completely of
all provisions and requirements of this Agreement relating either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontractor will strictly comply with the requirements of this Contract.

30.4 In order to qualify as a Subcontractor satisfactory to the County, in addition to the other requirements herein provided,
the Subcontractor must be prepared to prove to the satisfaction of the County that it has the necessary facilities, skill and
experience, and ample financial resources to perform the Services in a satisfactory manner. To be considered skilled and
experienced, the Subcontractor must show to the satisfaction of the County that it has satisfactorily performed services of
the same general type which is required to be performed under this Agreement.

30.5 The County shall have the right to withdraw its consent to a subcontract if it appears to the County that the subcontract will
delay, prevent, or otherwise impair the performance of the Contractor's obligations under this Agreement. All Subcontractors are
required to protect the confidentiality of the County's and County's proprietary and confidential information. Contractor shall
furnish to the County copies of all subcontracts between Contractor and Subcontractors and suppliers hereunder. Within each
such subcontract, there shall be a clause for the benefit of the County permitting the County to request completion of
performance by the Subcontractor of its obligations under the subcontract, in the event the County finds the Contractor in breach
“of its obligations, the option to pay the Subcontractor directly for the performance by such subcontractor. Notwithstanding, the
foregoing shall neither convey nor imply any obligation or liability on the part of the County-to any subcontractor hereunder as
more fully described herein.

ARTICLE 31. NONASSIGNABILITY

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement, including its rights, title or
interest in or to the same or any part thereof without the prior written consent of the County except that Contractor may
assign this Agreement to a buyer of all or substantially all of the assets of Contractor.

This Agreement shall be binding upon the respective successors and assigns of the parties to this Agreement.
ARTICLE 32. WARRANTIES

32.1The Contractor warrants that (i) all Licensed Software provided by the Contractor under this Agreement will be of a
compiled high level language that is commercially available and for which software tools are available; (ii) the Licensed
Software shall be capable of being copied by the County; (iii) the Licensed Software shall not contain viruses or pre-
programmed devices which will cause any software utilized by the County to be erased or become inoperable of
processing accurately and in accordance with the warranties specified herein and Exhibit A, “Scope of Services;” and (iv)
the Licensed Software and function thereof shall be capable of operating fully and correctly on the combination of the
Equipment and Software furnished by the County or the Contractor and in the Library Operating Environment.

32.2 Ownership. The Contractor represents that it is the owner of the entire right, title, and interest in and to all Licensed
Software covered under this Agreement, and all portions thereof, or otherwise have the right to grant to the County the
licenses provided in Articles 6, and 7 “Software Grant of Rights”, “Delivery and Acceptance”, hereof, without violating any
rights of any third party, and there are currently no actual or threatened suits by any such third parties based on an alleged
violation of such rights by the Contractor, and that it has not knowingly granted licenses thereunder to any other entity that
would restrict rights granted hereunder except as stated herein. With the prior approval of the Contractor whose approval
will not be unreasonably withheld, the Contractor further represents and warrants that the County has the right to modify
the Licensed Software as defined in Article 6 “Software Grant of Rights” hereof, for the County's use. The Contractor shall
require that all suppliers of third-party software hereunder furnish to the County the foregoing warranties of ownership with
respect to the third-party software.

32.3 Limited Warranty. Contractor represents and warrants to the County that the Software, will perform as described in
Contractor's Documentation for such Software for and in accordance to the requirements set forth in this Agreement and
Exhibit A, “Scope of Setvices.” for a period of one year from the date of Final Acceptance and so long as the County
purchases software maintenance and support.
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32.4 Hardware. Contractor warrants that all of the Hardware described in Appendix A, “Scope of Services” will be delivered
new and not as used equipment unless the fact that the equipment is used has been disclosed to and approved by the

County.

32.5 Warranty. Contractor warrants that the Licensed Software and all Hardware shall be maintained by the Contractor at
the Contractor's expense from installation through a period of one (1) year after Final Acceptance.

32.6 Limitations. Notwithstanding the warranty provisions set forth in Section 32.2 above, all of Contractor's obligations
with respect to such warranties shall be contingent on County's use of the Licensed Software and Hardware in accordance
with this Agreement and in accordance with Contractor's instructions as provided to the County in the Documentation, as
such instructions may be amended, supplemented, or modified by the Contractor from time to time. The Contractor shall
have no warranty obligations with respect to any failures of the Licensed Software or Hardware which are the result of
accident, abuse, misapplication, or extreme power surge.

32.7 Contractor's Sole Remedy. In the event the Licensed Software or Hardware does not satisfy the conditions of
performance set forth in this Agreement, Exhibit A, “Scope of Services” and Contractor's Proposal, the Contractor's entire
liability and the County's exclusive remedy shall be, at the County’s option, either (a) return of the price paid for the
Licensed Software or (b) repair or replacement of the Licensed Software and/or Hardware; provided the Contractor
receives written notice from the County during the warranty period of a breach of warranty. Any replacement Licensed
Software and/or Hardware will be warranted for the remainder of the original warranty period or ninety (90) days, whichever
is longer.

- 32.8 The Contractor warrants that at the time of Final Acceptance, the System will function as a fully compatible and
integrated unit. The System includes, but is not limited to, all Third-Party software, Hardware and Services provided as
part of this Agreement.

32.9 The Contractor warrants that at the time of Final Acceptance and during the warranty period and the period for which
the County is paying maintenance, all individual components of the System, as well as the Integrated Library System as an
integrated unit, will function as proposed by the Contractor and with uninterrupted compatibility and operate together.
Except for any major errors that impact the operability, including the functionality of the Licensed Software, Contractor
does not warrant that the operation of the Licensed Software will be uninterrupted or error-free or that all defects will be
corrected. In addition, due to the continual development of new techniques for intruding upon and attacking networks,
Contractor does not warrant that the Licensed Software or any Hardware, system or network on which the Licensed
Software is used will be free of vulnerability to intrusion or attack as long as the Integrated Library System does not
contribute in whole or in part to the vulnerability of the Library Computer Network. The Contractor shall pass through to
the County all warranties provided to the Contractor by all suppliers providing components for the System. The Licensed
Software shall (i) be free from defects in material and workmanship under normal use and remain in good working order;
(ii) function properly and in conformity with the warranties in this Agreement, (i) meet all of the performance standards set
forth in Exhibit A, “Scope of Services” and Contractor’'s Proposal.

32.10 Limitation of Liability. IN NO EVENT WILL CONTRACTOR BE LIABLE FOR ANY DAMAGES ARISING FROM THE
USE, OPERATION, OR MODIFICATION OF THE SYSTEM BY THE COUNTY, OR FOR ANY LOST PROFITS OR
OTHER CONSEQUENTIAL, SPECIAL, OR INDIRECT DAMAGES, UNLESS THE CONTRACTOR HAS BEEN ADVISED,
KNEW OR SHOULD HAVE KNOWN, OF THE POSSIBILITY OF SUCH DAMAGES

i. Any provision herein to the contrary notwithstanding, the maximum liability of Contractor to any person,
firm or corporation whatsoever arising out of or in connection with the work performed under this
Agreement, whether such liability arises from any claim based on breach or repudiation of Agreement,
warranty, tort or otherwise, shall in no case exceed the actual price paid to the Contractor by the County
under this Agreement.
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ARTICLE 33. TESTS

33.1 Network and Transaction Load Test. Contractor shall conduct a mutually agreed upon Network and Transaction
Load Test as described in Exhibit D “ILS Network & Transaction Load Test and Acceptance Tests”, which simulates the
volume of transactions across muiltiple sites for a library the size of Miami-Dade Public Library System, within one hundred
and twenty-six (126) days of the signing of this Agreement in order to assess the ability of the Library’s Computer Network
to support the Integrated Library System and the ability of the Integrated Library System to handle the Library's Transaction
Load. The resuits of this Network and Transaction Load Test shall be documented and delivered to the County within ten
(10) days following the test. Contractor will either stipulate that the Library Computer Network is adequate to support the
System or identify, and provide costs to remediate, any deficiencies in the network. Should there be deficiencies in the
Library Computer Network, the County has the option of upgrading the network or withdrawing from this contract at no
expense to the County. In addition, Contractor will either stipulate that the System can handle the Library’s current and
five-year projected transaction load or the County may, at its sole discretion, offer the Contractor an opportunity to correct
the System and retest or withdraw from the Contract at no expense to the County.

33.2 Final Acceptance. Prior to Final Acceptance, the System must pass the following mutually agreed upon Tests as
described in Exhibit D “ILS Network & Transaction Load Test and Acceptance Tests”: Hardware Functionality,
Data Load, Module Functionality, Third-Party Integration, Reliability and Response Time Tests. Final Acceptance
will be dependent upon a fully functioning System as specified in this Agreement and Exhibit A, "Scope of
Services.”

33.3 Response time should be no greater than two (2) seconds on an unloaded network and no greater than (5)
seconds on the fully functioning Library Computer Network for the life of the contract.

ARTICLE 34. SERVICE AVAILABILITY

The System should operate in a normal operating environment with a performance reliability level of at least 99.9%
Reliability shall be determined by deducting downtime from the total number of hours that County operates the System.
Downtime is defined as that period of time when it is not possible to perform scheduled activities due to a Hardware or
Software malfunction or the System is being released to contractor for remedial maintenance. Downtime shall be
calculated to the nearest one-tenth (1/10) of an hour and calculated as a percentage of a 24-hour day.

Uptime. Contractor agrees to an uptime performance of 99.9% calculated on a monthly basis excluding any event or
condition not caused in whole or in part by the Contractor, including but not limited to: power, air conditioning, Internet
failure, and scheduled maintenance. In the event that Contractor fails to meet the 99.9% performance target, Contractor
will incur a penalty payable to the County in the n amount of $5,000 for each month. County agrees to provide Contractor
the opportunity to recover the penalty incurred by meeting or exceeding the 99.9% target for three consecutive months and
by meeting or exceeding the 99.9% target over the course of a 12 months period which such period will be coterminous
with the maintenance support period.

ARTICLE 35. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections, estimates and explanations
presented by the County were provided to the Contractor for evaluation purposes only. However, since these
assumptions, parameters, projections, estimates and explanations represent predictions of future events the County
makes no representations or guarantees; and the County shall not be responsible for the accuracy of the assumptions
presented; and the County shall not be responsible for conclusions to be drawn therefrom; and any assumptions,
parameters, projections, estimates and explanations shall not form the basis of any claim by the Contractor. The
Contractor accepts all risk associated with using this information.

ARTICLE 36. FORCE MAJEURE

36.1 Performance by each party shall be pursued with commercially reasonable efforts in all requirements under this
Agreement; however, except as otherwise expressly provided herein, neither party shall be liable to the other for any loss
or damage for delay due to causes that (i) were beyond the reasonable control and (ii) were not caused by the negligence
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or lack of commercially reasonable efforts of the affected party or its subcontractors or suppliers. The parties agree that,
provided the conditions stated in (i) and (i} above apply, the following are causes or events of force majeure: acts of civil
or military authority (including courts and regulatory agencies), acts of God (excluding normal or seasonal weather
conditions}), riot or insurrection, inability to obtain required permits or licenses, blockades, embargoes, sabotage,
epidemics and unusually severe floods. The party affected shall provide written notice to the other party indicating the
nature, cause, date of commencement thereof, the anticipated extent of such delay and whether it is anticipated that any
completion or delivery dates will be affected thereby, and shall exercise due diligence to mitigate the effect of the delay.

36.2 In the event of any delay resulting from such causes, and provided the affected party has promptly notified the other
and exercised commercially reasonable efforts as provided in subsection a) above the time for performance under this
Agreement (including the payment of monies) shall be extended for a period of time reasonably necessary to overcome
the effect of such delay.

ARTICLE 37. EXTENSION OF TIME NOT CUMULATIVE

In the event the Contractor shall be delayed concurrently by two or more of the causes identified in Article 36, “Force
Majeure” above, the Contractor shall be entitled to a separate extension of time for each one of the causes but only one
time period of extension shall be granted for the delay. In addition, the Contractor shall not be entitled, by reason of a
delay, to an extension of time for the completion of the overall Work unless the overall Work is necessarily affected by the
delay. Accordingly, in the event of a delay, the Contractor shall proceed continuously and diligently with the performance
of the unaffected portions of the Work.

ARTICLE 38. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be of no effect and shall be
deemed stricken from this Agreement without affecting the binding force of this Agreement as it shall remain after omitting
such provision.

ARTICLE 39. TERMINATION FOR CONVENIENCE AND SUSPENSION OF WORK

39.1 The County may terminate this Agreement if an individual or corporation or other entity attempts to meet its
contractual obligation with the County through fraud, misrepresentation or material misstatement.

39.2 The County may, as a further sanction, terminate or cancel any other contract(s) that such individual or corporation or
other entity has with the County and that such individual, corporation or other entity shall be responsible for all direct and
indirect costs associated with such termination or cancellation, including attorney’s fees.

39.3 The foregoing notwithstanding, any individual, corporation or other entity which attempts to meet its contractual
obligations with the County through fraud, misrepresentation or material misstatement may be debarred from County
contracting for up to five (5) years in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and all other reasons set forth in Section 10-38 of the County Code.

In addition to cancellation or termination as otherwise provided in this Agreement, the County may at any time, in
its sole discretion, with or without cause, terminate this Agreement by written notice to the Contractor and in such
event, the Contractor shall, upon receipt of such notice, unless otherwise directed by the County:

i. stop work on the date specified in the notice ("the Effective Termination Date");

ii. take such action as may be necessary for the protection and preservation of the County's materials and
property,

iii. cancel orders;
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iv. assign to the County and deliver to any location designated by the County any noncancelable orders for
Deliverables that are not capable of use except in the performance of this Agreement and has been
specifically developed for the sole purpose of this Agreement and not incorporated in the Services:

v. take no action which will increase the amounts payable by the County under this Agreement; and

39.4 In the event that the County exercises its right to terminate this Agreement pursuant to this Article the Contractor will
be compensated as stated in the payment Articles, herein, for the:

i portion of the Services completed in accordance with the Agreement up to the Effective Termination Date;
and

ii. noncancelable Deliverables that are not capable of use except in the performance of this Agreement and
has been specifically developed for the sole purpose of this Agreement but not incorporated in the
Services.

39.5 All compensation pursuant to this Article are subject to audit.

ARTICLE 40. EVENT OF DEFAULT

40.1 An Event of Default shall mean a breach of this Agreement by the Contractor. Without limiting the generality of the
foregoing and in addition to those instances referred to herein as a breach, an Event of Default, shall include the following:

i the Contractor has not delivered Deliverables on a timely basis.

ii. the Contractor has refused or failed, except in case for which an extension of time is provided, to supply
enough properly skilled Staff Personnel;

fii. the Contractor has failed to make prompt payment to subcontractors or suppliers for any Services;
iv. the Contractor has become insolvent (other than as interdicted by the bankruptcy laws), or has assigned

the proceeds received for the benefit of the Contractor's creditors, or the Contractor has taken advantage
of any insolvency statute or debtor/creditor law or if the Contractor's affairs have been put in the hands of

a receiver,;
V. the Contractor has failed to obtain the approval of the County where required by this Agreement;
Vi. the Contractor has failed to provide "adequate assurances" as required under Article 40.2;
vil. the Contractor has failed in the representation of any warranties stated herein.

40.2 When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the Contractor's ability to
perform the Services or any portion thereof, the County may request that the Contractor, within the time frame set forth in
the County's request, provide adequate assurances to the County, in writing, of the Contractor's ability to perform in
accordance with terms of this Agreement. Until the County receives such assurances the County may request an
adjustment to the compensation received by the Contractor for portions of the Services which the Contractor has not
performed. In the event that the Contractor fails to provide to the County the requested assurances within the prescribed
time frame, the County may:

i treat such failure as a repudiation of this Agreement;

ii. resort to any remedy for breach provided herein or at law, including but not limited to, taking over the
performance of the Services or any part thereof either by itself or through others.
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40.3 In the event the County shall terminate this Agreement for default, the County or its designated representatives, may
immediately take possession of all applicable equipment, materials, products, documentation, reports and data.

ARTICLE 41. NOTICE OF DEFAULT - OPPORTUNITY TO CURE /TERMINATION

If an Event of Default occurs, in the determination of the County, the County may so notify the Contractor ("Default
Notice"), specifying the basis for such default, and advising the Contractor that such default must be cured immediately or
this Agreement with the County may be terminated. Notwithstanding, the County may, in its sole discretion, allow the
Contractor to rectify the default to the County's reasonable satisfaction within a thirty (30) day period. The County may
grant an additional period of such duration as the County shall deem appropriate without waiver of any of the County’s
rights hereunder, so long as the Contractor has commenced curing such default and is effectuating a cure with diligence
and continuity during such thirty (30) day period or any other period which the County prescribes. The default notice shall
specify the date the Contractor shalil discontinue the Services upon the Termination Date.

ARTICLE 42. REMEDIES IN THE EVENT OF DEFAULT

Upon the Contractor's default, the County shall have the right to complete the Work with its own forces and/or with other
contractors. The County, as part of its right to complete the Work, may take possession of and use any or all of the
materials, supplies, and property of every kind to which it obtains title under this Agreement, provided, purchased,
maintained, leased, owned, rented by the Contractor including but not limited to third-parties, and/or procure other
materials, plant, tools, equipment, supplies, and property for the completion of the Work.

If an Event of Default occurs, the Contractor shall be liable for all damages resulting from the default, including but not
limited to:

i. lost revenues;

ii. the difference between the cost associated with procuring Services hereunder and the amount actually
expended by the County for reprocurement of Services, including procurement and administrative costs;
and,

iii. such other direct damages.

The Contractor shall also remain liable for any liabilities and claims related to the Contractor’s default. The County may
also bring any suit or proceeding for specific performance or for an injunction.

ARTICLE 43. THE COUNTY MAY AVAIL ITSELF OF ALL REMEDIES

The County may avail itself of each and every remedy herein specifically given to it now existing at law or in equity, and
each and every such remedy shall be in addition to every other remedy so specifically given or otherwise so existing and
may be exercised from time to time and as often and in such order as may be deemed expedient by the County, and the
exercise, or the beginning of the exercise, of one remedy shall not be deemed to be a waiver of the right to exercise , at
the same time or thereafter, any other remedy. The County’s rights and remedies as set forth in this Agreement are not
exclusive and are in addition to any other rights and remedies available to it in law or in equity.

ARTICLE 44. NO DEFAULT

The Contractor represents and warrants that the Contractor is not in arrears to the County and is not a defaulter as a
surety or otherwise upon any obligation to the County. In addition, the Contractor warrants that the Contractor has not
been declared “not responsible” or “disqualified” by or debarred from doing business with any state or local governmental
entity in the State of Florida, or a public authority in the State of Florida, the Federal Government or any state/local
governmental entity in the United States of America, nor is there any proceeding pending pertaining to the Contractor’s
responsibility or qualification to receive public agreements. The Contractor considers this warranty as stated in this Article
to be a continual obligation and shall inform the County of any change during the term of this Agreement.
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ARTICLE 45. NO THIRD-PARTY LIABILITY

Unless otherwise noted herein, nothing provided herein shall create any rights in any third-party as provided in this
Agreement or any obligation on the part of the County to any third-party.

ARTICLE 46. AGREEMENT LIMITING TIME IN WHICH TO BRING AN ACTION AGAINST THE COUNTY

In the event that the Contractor may be deemed to have cause of action against the County, no action shall lie or be
maintained by the Contractor against the County upon any claim arising out of or based upon this Contract or by reason of
any act or omission of requirement of the County or its agents, uniess such action shall be commenced within six (6)
months after the date of issuance of the Final Payment, (or if the Final Payment has not been issued, within six months of
substantial completion of the Work) or upon any claim relating to monies required to be retained for any period after the
issuance of said certificate, unless such action is commenced within six (6) months after such monies become due and
payable under the terms of this Agreement, or if this Agreement is terminated or declared abandoned under the provisions
of this Agreement unless such action is commenced within six (6) months after the date of such termination or declaration
of abandonment by the County.

ARTICLE 47. DEFENSE OF CLAIMS

Should any claim be made or any legal action brought in any way relating hereto or to the Services hereunder, except as
expressly provided herein, the Contractor shall diligently render to the County, after additional compensation is mutually
agreed upon, any and all assistance which the County may require of the Contractor.

ARTICLE 48. PATENT AND COPYRIGHT INDEMNIFICATION

48.1 The Contractor warrants that all Deliverables furnished hereunder, including but not limited to: Hardware, programs,
documentation, License Software, analyses, applications, methods, ways, processes, and the like, do not infringe upon or
violate any patent, copyrights, service marks, trade secret, or any other third-party proprietary rights.

48.2 The Contractor shall be liable and responsible for any and all claims made against the County for infringement of
patents, copyrights, service marks, trade secrets or any other third-party proprietary rights, by the use or supplying of any
programs, documentation, software, analyses, applications, methods, ways, processes, and the like, in the course of
performance or completion of, or in any way connected with, the Work, or the County's continued use of the Deliverables
furnished hereunder. Accordingly, the Contractor at its own expense, including the payment of attorney's fees, shall
indemnify, and hold harmless the County and defend any action brought against the County with respect to any claim,
demand, cause of action, debt, or liability.

48.3 In the event any Deliverable or anything provided to the County hereunder, or portion thereof is held to constitute an
infringement and its use is or may be enjoined, the Contractor shall have the obligation to, at the County's option to (i)
modify, or require that the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own expense,
without impairing in any respect the functionality or performance of the item(s), or (ii) procure for the County, at the
Contractor's expense, the rights provided under this Agreement to use the item(s).

48.4 The Contractor shall be solely responsible for determining and informing the County whether a prospective supplier or
subcontractor is a party to any litigation involving patent or copyright infringement, service mark, trademark, violation, or
proprietary rights claims or is subject to any-injunction which may prohibit it from providing any Deliverable hereunder. The
Contractor shall enter into agreements with all suppliers and subcontractors at the Contractor’s own risk. The County may
reject any Deliverable that it believes to be the subject of any such litigation or injunction, or if, in the County’s judgment,
use thereof would delay the Work or be unlawiul.

48.5 The Contractor shall not infringe any copyright, trademark, service mark, trade secrets, patent rights, or other
intellectual property rights in the performance of the Work.

This Aricle 48 is exempt from any limitation of liability referenced within this Agreement including those listed in _Article
32.10 and in the event of a conflict, this Article 48 will prevail.

28

S10



ARTICLE 49. CONFIDENTIALITY

49.1 As a political subdivision of the State of Florida, Miami-Dade County is subject to Florida’s Public Records Law,
Section 119 of the Florida Statutes. Not withstanding anything else in this Article to the contrary, the County’s compliance
with, or good faith attempt to comply with the requirements of Chapter 119 of Florida Statute shall not be considered breach
of this Agreement.

49.2 Acknowledgement. County hereby acknowledges and agrees that the equipment and associated software constitute
and contain proprietary products and trade secrets of the Contractor embodying creative efforts and confidential
information, ideas, and expressions. Accordingly, the County agrees to treat (and take precautions to ensure that its
employees treat) the equipment and associated software as confidential in accordance with the confidentiality requirements
and conditions set forth below.

i All Developed Works and other materials, data, transactions of all forms, financial information,
documentation, inventions, designs and methods obtained from the County in connection with the
Services performed under this Agreement constitute Confidential Information and may not, without the
prior written consent of the County, be used by the Contractor or its employees, agents, subconsultants or
suppliers for any purpose other than for the benefit of the County, unless required by law.

ii. In addition to the foregoing, all County employee information and County financial information shall be
considered confidential information and shall be subject to all the requirements stated herein. Neither the
Contractor nor its employees, agents, subconsultants or suppliers may sell, transfer, publish, disclose,
display, license or otherwise make available to others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be bound by and to
defend, indemnify and hold harmless the County, and their officers and employees from the breach of any
federal, state or local law in regard to the privacy of individuals.

49.3 Maintenance of Confidential Information. The Contractor shall advise each of its employees, agents, subconsultants
and suppliers who may be exposed to such Confidential Information of their obligation to keep such information
confidential and shall promptly advise the County in writing if it learns of any unauthorized use or disclosure of the
Confidential Information by any of its employees or agents, or subconsultants or supplier's employees, present or former.
In addition, the Contractor agrees to cooperate fully and provide any assistance necessary to ensure the confidentiality of
the Confidential Information.

49.4 Injunctive Relief. It is understood and agreed that in the event of a breach of this Article 49 damages may not be an
adequate remedy and the County shall be entitled to injunctive relief to restrain any such breach or threatened breach.
Unless otherwise requested by the County, upon the completion of the Services performed hereunder, the Contractor shall
immediately turn over to the County all such Confidential Information existing in tangible form, and no copies thereof shall
be retained by the Contractor or its employees, agents, subconsultants or suppliers without the prior written consent of the
County.

49.5 Survival. Licensee's obligations under this Article 49 will survive the termination of this Agreement or of any license
granted under this Agreement for whatever reason.

ARTICLE 50. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations of Florida's Public
Records Law.

The Contractor acknowledges that all computer software in the County's possession may constitute or contain information
or materials which the County has agreed to protect as proprietary information from disclosure or unauthorized use and
may also constitute or contain information or materials which the County has developed at its own expense, the disclosure
of which could harm the County's proprietary interest therein.
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During the term of the contract, the Contractor will not use directly or indirectly for itself or for others, or publish or disclose
to any third-party, or remove from the County's property, any computer programs, data compilations, or other software
which the County has developed, has used or is using, is holding for use, or which are otherwise in the possession of the
County (hereinafter “Computer Software”). All third-party license agreements must also be honored by the contractors and
their employees, except as authorized by the County and, if the Computer Software has been leased or purchased by the
County, all hired party license agreements must also be honored by the contractors’ employees with the approval of the
lessor or Contractors thereof. This includes mainframe, minis, telecommunications, personal computers and any and all
information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the Contractor which may
relate to the improper use, publication, disclosure or removal from the County's property of any information technology
software and hardware and will take such steps as are within the Contractor's authority to prevent improper use, disclosure
or removal.

ARTICLE 51. PROPRIETARY RIGHTS

51.1 The Contractor hereby acknowledges and agrees that the County retains all rights, title and interests in and to all
materials, data, documentation and copies thereof furnished by the County to the Contractor hereunder or furnished by the
Contractor to the County and/or created by the Contractor for delivery to the County, even if unfinished or in process, as a
result of the Services the Contractor performs in connection with this Agreement, including all copyright and other
proprietary rights therein, which the Contractor as well as its employees, agents, subcontractors and suppliers may use
only in connection of the performance of Services under this Agreement. The Contractor shall not, without the prior written
consent of the County, use such documentation on any other project in which the Contractor or its employees, agents,
subcontractors or suppliers are or may become engaged. Submission or distribution by the Contractor to meet official
regulatory requirements or for other purposes in connection with the performance of Services under this Agreement shall
not be construed as publication in derogation of the County's copyrights or other proprietary rights.

51.2 All rights, title and interest in and to certain inventions, ideas, designs and methods, specifications and other
documentation related thereto developed by the Contractor and its subcontractors specifically for the County, hereinafter
referred to as "Developed Works" shall remain the property of the Contractor . The Contractor shall provide an Enterprise,
perpetual License to use such developed works at no additional cost.

51.3 Except as otherwise provided in subsections 51.1 and 51.2, above, or elsewhere herein, the Contractor and its
subcontractors and suppliers hereunder shall retain all proprietary rights in and to all Licensed Software provided
hereunder, that have not been adapted to satisfy the performance criteria set forth in Exhibit A, “Scope of Services.”
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its subcontractors and suppliers grant,
if the County so desires, an Enterprise, perpetual, irrevocable and unrestricted right and license to use, duplicate, disclose
and/or permit any other person(s) or entity(ies) to use all such Licensed Software and the associated specifications,
technical data and other Documentation for the operations of the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter be formed by or become affiliated
with the County. Such license specifically includes, but is not limited to, the right of the County to use and/or disclose, in
whole or in part, the technical documentation and Licensed Software, to any person or entity outside the County for such
person's or entity's use in furnishing any and/or all of the Deliverables provided hereunder exclusively for the County or
entities controlling, controlled by, under common control with, or affiliated with the County, or organizations which may
hereafter be formed by or become affiliated with the County. No such License Software, specifications, data,
documentation or related information shall be deemed to have been given in confidence and any statement or legend to
the contrary shall be void and of no effect.

ARTICLE 52. BUSINESS APPLICATION AND FORMS

The Contractor shall be a registered vendor with the County — Department of Procurement Management, for the duration
of this Agreement. It is the responsibility of the Contractor to file the appropriate Vendor Application and to update the
Application file for any changes for the duration of this Agreement, including any option years.

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires any county employee or any
member of the employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade
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County or any person or agency acting for Miami-Dade County from competing or applying for any such contract as it
pertains to this solicitation, must first request a conflict of interest opinion from the County’s Ethic Commission prior to their
or their immediate family member’s entering into any contract or transacting any business through a firm, corporation,
partnership or business entity in which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County and
that any such contract, agreement or business engagement entered in violation of this subsection, as amended, shall
render this Agreement voidable. For additional information, please contact the Ethics Commission hotline at (305) 579-
2593.

ARTICLE 53. CONFLICT OF INTEREST

The Contractor represents that:

53.1 No officer, director, employee, agent, or other consultant of the County or a member of the immediate family or
household of the aforesaid has directly or indirectly received or been promised any form of benefit, payment or
compensation, whether tangible or intangible, in connection with the grant of this Agreement.

53.2 There are no undisclosed persons or entities interested with the Contractor in this Agreement. This Agreement is
entered into by the Contractor without any connection with any other entity or person making a proposal for the same
purpose, and without collusion, fraud or conflict of interest. No elected or appointed officer or official, director, employee,
agent or other consultant of the County, or of the State of Florida (including elected and appointed members of the
legislative and executive branches of government), or a member of the immediate family or household of any of the
aforesaid:

i) is interested on behalf of or through the Contractor directly or indirectly in any manner whatsoever in the
execution or the performance of this Agreement, or in the services, supplies or work, to which this
Agreement relates or in any portion of the revenues; or

i) is an employee, agent, advisor, or consultant to the Contractor or to the best of the Contractor's
knowledge any subcontractor or supplier to the Contractor.

53.3 Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the Contractor
shall have an interest which is in conflict with the Contractor’s faithful performance of its obligation under this Agreement;
provided that the County, in its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals and entities involved and sets forth
in detail the nature of the relationship and why it is in the County's best interest to consent to such relationship.

53.4 The provisions of this Article are supplemental to, not in lieu of, all applicable laws with respect to conflict of interest.
In the event there is a difference between the standards applicable under this Agreement and those provided by statute,
the stricter standard shall apply.

53.5 In the event Contractor has no prior knowledge of a conflict of interest as set forth above and acquires information
which may indicate that there may be an actual or apparent violation of any of the above, Contractor shall promptly bring
such information to the attention of the County's Project Manager. Contractor shall thereafter cooperate with the County's
review and investigation of such information, and comply with the instructions Contractor receives from the Project
Manager in regard to remedying the situation.

ARTICLE 54. INSPECTOR GENERAL REVIEWS

54.1 Independent Private Sector Inspector General Reviews. Pursuant to Miami-Dade County Administrative Order 3-20,
the County has the right to retain the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the Contractor shall make
available to the IPSIG retained by the County, all requested records and documentation pertaining to this Agreement for
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inspection and reproduction. The County shall be responsible for the payment of these IPSIG services, and under no
circumstance shall the Contractor's prices and any changes thereto approved by the County, be inclusive of any charges
relating to these IPSIG services. The terms of this provision herein, apply to the Contractor, its officers, agents,
employees, subcontractors and assignees. Nothing contained in this provision shall impair any independent right of the
County to conduct an audit or investigate the operations, activities and performance of the Contractor in connection with
this Agreement. The terms of this Article shall not impose any liability on the County by the Contractor or any third party.

54.2 Miami-Dade County Inspector General Review. According to Section 2-1076 of the Code of Miami-Dade County, as
amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector General which may, on
a random basis, perform audits on all County contracts, throughout the duration of said contracts, except as otherwise
provided below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the total contract
amount which cost shall be included in the total contract amount. The audit cost will be deducted by the County from
progress payments to the Contractor. The audit cost shall also be included in all change orders and all contract renewals
and extensions.

54.3 Exception. The above application of one quarter (1/4) of one percent fee assessment shall not apply to the following
contracts: (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory services; (d) auditing
contracts; (e) facility rentals and lease agreements; (f) concessions and other rental agreements; (g) insurance contracts;
(h) revenue-generating contracts; (l) contracts where an IPSIG is assigned at the time the contract is approved by the
Commission; (j) professional service agreements under $1,000; (k) management agreements; (l) small purchase orders
as defined in Miami-Dade County Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
inter-local agreements. Notwithstanding the foregoing, the Miami-Dade County Board of County Commissioners may
authorize the inclusion of the fee assessment of one quarter (1/4) of one percent in any exempted contract at the time of
award

54.4 Inspector General Powers. Nothing contained above shall in any way limit the powers of the Inspector General to
perform audits on all County contracts including, but not limited to, those contracts specifically exempted above. The
Miami-Dade County Inspector General is authorized and empowered to review past, present and proposed County and
Public Health Trust contracts, transactions, accounts, records and programs. In addition, the Inspector General has the
power to subpoena witnesses, administer oaths, require the production of records and monitor existing projects and
programs. Monitoring of an existing project or program may include a report concerning whether the project is on time,
within budget and in conformance with plans, specifications and applicable law. The Inspector General is empowered to
analyze the necessity of and reasonableness of proposed change orders to the Contract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to audit, investigate, monitor,
oversee, inspect and review operations, activities, performance and procurement process, including but not limited to
project design, specifications, proposal submittals, activities of the Contractor, its officers, agents and employees,
lobbyists, County staff and elected officials to ensure compliance with contract specifications and to detect fraud and
corruption.

i Upon written notice to the Contractor from the Inspector General or IPSIG retained by the Inspector
General, the Contractor shall make all requested records and documents available to the Inspector
General or IPSIG for inspection and copying. The Inspector General and IPSIG shall have the right to
inspect and copy all documents and records in the Contractor's possession, custody or control which, in
the Inspector General's or IPSIG's sole judgment, pertain to performance of the contract, including, but not
limited to original estimate files, change order estimate files, worksheets, proposals and agreements form
and which successful and unsuccessful subcontractors and suppliers, all project-related correspondence,
memoranda, instructions, financial documents, construction documents, proposal and contract
documents, back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records, and
supporting documentation for the aforesaid documents and records.
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ARTICLE 55. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions of any and all applicable
Federal, State and the County orders, statutes, ordinances, rules and regulations which may pertain to the Services
required under this Agreement, including but not limited to:

55.1 Equal Employment Opportunity (EEO), in compliance with Executive Order 11246 as amended and applicable to this
Contract.

55.2 Miami-Dade County Florida, Department of Small Business Development Participation Provisions, as applicable to
this Contract.

55.3 Environmental Protection Agency (EPA), as applicable to this Contract.

55.4 Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors performing work in connection
with this Contract shall provide equal opportunity for employment because of race, religion, color, age, sex, national origin,
sexual preference, disability or marital status. The aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer, recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The Contractor agrees to post in conspicuous place
available for employees and applicants for employment, such notices as may be required by the Dade County Fair
Housing and Employment Commission, or other authority having jurisdiction over the work setting forth the provisions of
the nondiscrimination law.

i "Conflicts of Interest" Section 2-11 of the County Code, and Ordinance 01-199.
ii. Miami-Dade County Code Section 10-38 “Debarment”.

iii. Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code pertaining to

complying with the County’s Domestic Leave Ordinance.

iv. Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or prosecution of faise
or fraudulent claims against Miami-Dade County.

Notwithstanding any other provision of this Agreement, Contractor shall not be required pursuant to this Agreement to take
any action or abstain from taking any action if such action or abstention would, in the good faith determination of the
Contractor, constitute a violation of any law or regulation to which Contractor is subject, including but not limited to laws
and regulations requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 56. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to: not discriminate against any employee or applicant for
employment because of race, religion, color, sex, handicap, marital status, age or national origin, and will take affirmative
action to ensure that they are afforded equal employment opportunities without discrimination. Such action shall be taken
with reference to, but not limited to: recruitment, employment, termination, rates of pay or other forms of compensation,
and selection for training or retraining, including apprenticeship and on the job training.

By entering into this Contract with the County, the Contractor attests that it is not in violation of the Americans with
Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95. If the Contractor or any
owner, subsidiary or other firm affiliated with or related to the Contractor is found by the responsible enforcement agency
or the County to be in violation of the Act or the Resolution, such violation shall render this Contract void. This Contract
shall be void if the Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act or the
Resolution during the term of this Contract, even if the Contractor was not in violation at the time it submitted its affidavit.
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ARTICLES57. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

57.1 Issue or permit to be issued any press release, advertisement or literature of any kind which refers to the County, or
the Work being performed hereunder, unless the Contractor first obtains the written approval of the County. Such
approval may be withheld if for any reason the County believes that the publication of such information would be harmful to
the public interest or is in any way undesirable; and

57.2 Communicate in any way with any contractor, department, board, agency, commission or other organization or any
person whether governmental or private in connection with the Services to be performed hereunder except upon prior
written approval and instruction of the County; and

57.3 Except as may be required by law, the Contractor and its employees, agents, subcontractors and suppliers will not
represent, directly or indirectly, that any product or service provided by the Contractor or such parties has been approved
or endorsed by the County.

ARTICLE 58. BANKRUPTCY
The County reserves the right to terminate this contract, if, during the term of any contract the Contractor has with the
County, the Contractor becomes involved as a debtor in a bankruptcy proceeding, or becomes involved in a

reorganization, dissolution, or liquidation proceeding, or if a trustee or receiver is appointed over all or a substantial portion
of the property of the Contractor under federal bankruptcy law or any state insolvency law.

ARTICLE 59. GOVERNING LAW

This Contract, including Appendices, and all matters relating to this Contract (whether in contract, statute, tort (such as
negligence, or otherwise) shall be governed by, and construed in accordance with, the laws of the State of Florida.

ARTICLE 60. ANNUAL APPROPRIATION

The County's performance and obligation to pay under this contract is contingent upon an annual appropriation by the
Board of County Commissioners. Cancellation will not cause any penalty or expense to the County, except as to the
portions of payments agreed upon and for which funds have been appropriated and budgeted. Service can be cancelled at
any time that the Contractor is notified in writing, at least thirty (30) days prior to cancellation. There will be no early
termination charges from the Contractor for canceling service during the year.

ARTICLE 61, COUNTY USER ACCESS PROGRAM (UAP)

61.1 User Access Fee. Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%). All sales resulting from this
Contract, or any contract resulting from this solicitation and the utilization of the County contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to all contract usage whether by
County Departments or by any other governmental, quasi-governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the contract price and shall accept as
payment thereof the contract price less the 2% UAP as full and complete payment for the goods and/or services specified
on the invoice. The County shall retain the 2% UAP for use by the County to help defray the cost of the procurement
program. Vendor participation in this invoice reduction portion of the UAP is mandatory.

61.2 Joint Purchase. Only those entities that have been approved by the County for participation in the County’'s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County contract pricing and terms and
conditions. The County will provide to approved entities a UAP Participant Validation Number. The Contractor must obtain
the participation number from the entity prior to filling any order placed pursuant to this section. Contractor participation in
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this joint purchase portion of the UAP, however, is voluntary. The Contractor shall notify the ordering entity, in writing,
within 3 work days of receipt of an order, of a decision to decline the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the Contractor shall be
entitled to ship goods on an “FOB Destination, Prepaid and Charged Back” basis. This allowance shall only be made when
expressly authorized by a representative of the ordering entity prior to shipping the goods.

The County shall have no liability to the Contractor for the cost of any purchase made by an ordering entity under the UAP
and shall not be deemed to be a party thereto. All orders shall be placed directly by the ordering entity with the Contractor
and shall be paid by the ordering entity less the 2% UAP.

61.3 Contractor Compliance. If a Contractor fails to comply with this Article, that Contractor may be considered in default
by the County in accordance with Article 40 of this Contract.

ARTICLE 62. SOFTWARE SOURCE CODE ESCROW AGREEMENT

The County and the awarded Contractor will enter into a source code escrow agreement in the form attached hereto as
Exhibit E, “Escrow Agreement” with Iron Mountain intellectual Property Management, Inc. with respect to the Licensed
Software. Pursuant to such agreement, within thirty (30) days following payment in full of the License Fees, the awarded
Contractor will deposit with the Escrow Agent one copy each of: (a) the commented source code to all Licensed Software
furnished to the County; and (b) all Specifications, SRS Documents, technical documentation, and such other materials
pertaining to the Licensed Software as the County would reasonably require in order to configure, install, modify and
support the Licensed Software in the event that the County will become entitied to do so under the source code escrow
agreement.

62.1 Updates and Verification. The awarded Contractor will update the Escrow deposit on at least a bi-annual basis and
always upon the release of a new version of the Licensed Software. The Contractor will provide the County with thirty (30)
days notice prior to updating the escrow deposit. The County shall have the right, at the County’s expense, to be present
at the Contractor’s facility to verify the creation and viability of the escrowed materials. Additionally, upon the request of the
County (which in any event cannot occur more than one time per year), the County shall have the right, at the County’s
expense, to require the Contractor to build, at its facility a current release of the Licensed Software to verify the viability of
the materials then in Escrow.

62.2 Fee. The annual fees of the Escrow Agreement will be paid by the County commencing at Final Acceptance and
renewed annually thereafter.

62.3 License for Use of Escrowed Material. If material deposited in Escrow is released to the County pursuant to such
Escrow Agreement, the County is hereby granted the right and license, to make use of such material, utilizing the services
of such employees and outside consultants as it may require notwithstanding any Agreement Contractor may have with its
employees and consultants, to do all things reasonably necessary to perform such maintenance, support, modification and
enhancement of the Licensed Software as Contractor was obligated but failed to provide under this Agreement or any
other agreement between the Contractor and the County for the purpose of delivery of services by the County, or other
governmental entities in a contractual relationship with the County, to citizens of the County, users of County services, or
citizens or users of services of said other governmental entities.

ARTICLE 63. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term, termination and cancellation
hereof. Accordingly, the respective obligations of the Contractor and the County under this Agreement, which by nature
would continue beyond the termination, cancellation or expiration thereof, shall survive termination, cancellation or

expiration hereof.
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ARTICLE 64. OWNERSHIP OF DATA

Contractor acknowledges the County’s ownership of the various databases installed upon the System. Upon termination
of this Contract by the County or upon conclusion of the Contract term, Contractor agrees to assist the County in extracting
all County-owned data from the System. Such assistance shall include personnel time and Contractor's best efforts,
provision of documentation regarding the format and contents of the extracted data, verification, verification that the
extracted data is complete and in a form suitable for use by the County, and other assistance necessary for the extraction
of data.

Such assistance shall be provided by Contractor at no charge to the County if termination of this Contract by the County

comes as a direct result of a breach, by Contractor, of any of the terms and conditions set forth herein; in all other
circumstances concerning termination, Contractor shall be entitled to charge the County in accordance with the terms of
this Agreement including Form 11-A for data extraction services, including any actual expenses for travel to the County in
accordance with Article 16. The data shall include all contents of all files created, maintained, and owned by the County,
including all bibliographic data, holdings data, patron data, in-process transaction data associated with circulation control,
cataloging, acquisitions, serials control, and any other activity or subsystem in use by the County. Wherever standards
such as MARC exist for the format of that data, Contractor will furnish such data in the standard format. Appropriate
documentation shall be provided. These Services will not be delayed or withheld by Contractor in the event of any legal
proceeding initiated by either party.
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ARTICLE 64. OWNERSHIP OF DATA

Contractor acknowledges the County’s ownership of the various databases installed upon the System. Upon termination
of this Contract by the County or upon conclusion of the Contract term. Contractor agrees to assist the County in
extracting all County-owned data from the System. Such assistance shall include personnel time and Contractor’s best
efforts, provision of documentation regarding the format and contents of the extracted data, verification, verification that
the extracted data is complete and in a form suitable for use by the County, and other assistance necessary for the
extraction of data.

Such assistance shall be provided by Contractor at no charge to the County if termination of this Contract by the County
comes as a direct result of a breach, by Contractor, of any of the terms and conditions set forth herein; in all other
circumstances concerning termination, Contractor shall be entitled to charge the County in accordance with the terms of
this Agreement including Form 11-A for data extraction services, including any actual expenses for travel to the County in
accordance with Article 16. The data shall include all contents of all files created, maintained, and owned by the County,
including all bibliographic data, holdings data, patron data, in-process transaction data associated with circulation control,
cataloging, acquisitions, serials control, and any other activity or subsystem in use by the County. Wherever standards
such as MARC exist for the format of that data, Contractor will furnish such data in the standard format. Appropriate
documentation shall be provided. These Services will not be delayed or withheld by Contractor in the event of any legal
proceeding initiated by either party.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract date herein above set

forth.

Contractor

o Ll U

Name: \A{/ff | 1am Scél rrw@
Title: p/ésiO(e»\ﬁL‘ |

Date: B3-23- Oa}

Corporate Seal/Notary Seal

Miami-Dade County

By:

Name:

Title:

Date:

Attest:

Clerk of the Board

Approved as to form
and legal sufficien

Assistant C’bunfy Attorney

/

’ 4o



ATTACHMENTS
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Exhibit A
Scope of Services
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SCOPE OF SERVICES

This Scope of Services (SOS) covers the provision of a robust, commercially available, next-generation Integrated Library System
(ILS), which is configured to accommodate up to twenty (20) million annual transactions to replace the Miami-Dade Public Library
System's (MDPLS) existing legacy ILS. The Polaris ILS shall be installed and operate on the Operating Environment as specified
herein. Contractor will provide:

application software for public and staff use, to include an Enterprise License for staff modules and OPAC users
any needed hardware, including all necessary power cables and dual network interface cards/ports
configuration, staging, and implementation of all hardware/software

implementation and planning

data extraction and migration

preparation and loading of the databases

integration services

professional services

training and documentation

software/hardware maintenance

support for both a production and training/testing environment

hardware and software for disaster recovery

Load and Transaction Test

Acceptance Testing

An ILS which is in full compliance with the following standards: MARC21, USMARC, Dublin Core, ANSI/NISO,
CODABAR, UPC, X12, Unicode support to use standard Microsoft Windows input devices, SIP/SiPIi/NCIP, XML,
JAVA, Metadata standards

Interfaces between Polaris and the following third party products and systems will be included in this project:

Envisionware
Envisionware Point of Sale (POS)

ETSD address verification service

40
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County payment management system
3M self-check

Librarything

Syndetics enhanced content
Nextreads

Evanced

UMS collection agency

EDI to Baker & Taylor, BWI, Brodart, Midwest Tape, and Ingram

41
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1.1 DESCRIPTION OF PROJECT PHASES AND MILESTONES

PHASE

STAGE DESCRIPTION

DURATION

I

Contract approval

Project initiation

Specification of custom programming
Purchase, configuration, delivery, and
installation of Polaris ILS servers and hardware
System configuration profiling

Data migration mapping

First test data load

Network load test

Training facility preparation
Workflow consultation

Weeks 1 - 18

Ir

System administration “train the trainer”
training, conducted by Polaris Library Systems
Patron services training “train the trainer”
training, conducted by Polaris Library Systems
Technical services “train the trainer” training,
provided by Polaris library systems
Configuration of electronic ordering

Staff training conducted by the Library

Second test data load

Weeks 19 — 44

111

Integration testing of all third party
applications

Client software deployment
Pre-production testing

Production data load

Go-Live

Weeks 42 — 46

v

Acceptance tests
Final acceptance
Transition to Support

Weeks 18 —- 58

E-Commerce

Envisionware POS-cash register

Interface to city payment manager system
Interface to ETSD address verification system
Disaster recovery site

Additional custom development

Weeks TBD - TBD
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Operating Environment Provided By Library

Computer Room:

The conditioned space for the Library’s computer room includes a Liebert 65 kbs UPS
system, 23 ton capacity chilled water air conditioning system, and 8 inch raised floors
and a Halon fire retardant system. The existing heat load is estimated at 22 tons. The
servers in the computer room are running on CAT 5/6 wiring and the network backbone
is running on fiber. This room, which houses all of the servers and telecommunications
equipment, has minimum growth capacity.

Wide Areal/lLocal Area/Wireless Networks:

The Library’s network design, which is based on private IP addressing, is divided in two
sections: Wide Area Network (WAN) and Local Area Network (LAN). The WAN is
based on Frame Relay and Point-to-Point technologies. The routers located at the
branches have been configured to support LAN multi-netting due to the public and staff
networks residing in the same Broadcast Domain. This year, the Library is transitioning
to a segregated network supporting separate public and staff Virtual Private Networks
(VLAN).

The WAN utilizes a Hub-to-Spoke configuration with a combination of static entries on
the routing protocol. The WAN consists of two fully committed T3 circuits connected to
an at& Frame Relay Network. Direct Mode or one PVC per service is used. Each
Frame Relay's PVC is an emulated point-to-point circuit. There are 42 remote sites that
consist of a single T1 circuit connected via single PVC to the Library’s central
operations Hub (Main Branch) located at 101 West Flagler Street. There are five
branches that are multi-linked to the Frame Relay cloud via combined T1s for a
throughput of up to 6 Mbps.

The network core consists of a single routing switch with redundant switch modules.
This core switch supports the central operations Hub and all Library production and test
servers. All the Intermediate Data Frame (IDF) Edge devices at the Main Branch and
46 branch sites utilize a combination of routers and switches.

The Library uses its own router to connect to its Internet Service Provider (ISP), Florida
Information Resource Network (FIRN), using two fully committed T3 circuits.

An additional T1 circuit is present at the Library’s central operations Hub to enhance
connectivity for wireless users at the Main Branch. Each branch has wireless access

points.

The Library uses its own firewalls; one a primary and the second as a failover. The
firewall provides a wide range of security and networking services, including Network
Address Translation (NAT); Port Address Translation (PAT); and Uniform Resource
Locator (URL) filtering. AAA (RADIUS/TACACS+) integration will be implemented in
the near future. Content filtering is provided by two Bluecode appliances.
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The Library will be upgrading its telecommunications infrastructure by moving to Metro
VPN/Ethernet, where needed, to increase bandwidth from 1.5 or 6.0 Mbps to 10 or 100
Mbps.

Third-Party Products and Licensing:
The Library currently has an enterprise license through the SirsiDynix contract for
Envisionware including all necessary SIP Il licenses.

The Library has an enterprise license via SirsiDynix for E-Vance Solutions for the |
following products: events and room reservation.

The Library has licensing, directly from 3M, for up to 200 self-check units, including all
necessary SIP Il licenses.

The Library has a contract with Urigue Management Services, Inc. for debt collection.
They Interface with the ILS.

Hardware:

The Library has a significant investment in Intel-based Dell PowerEdge and EMC?
equipment for the Library’s Storage Area Network (SAN) and Network Area Storage
(NAS) for a total of 7.3 Terabytes. This equipment is utilized for web, network, and
database applications. Intel-based servers are running various network operating
systems including Windows server 2003 Release 2, 32 and 64 bit versions.

The Library’s patron PCs are running Windows XP Service Pack 2 on Pentium 4 or
higher hardware. The Library is upgrading staff PCs to Windows XP Service Pack 2
with the majority of the PCs being greater than Pentium 3. Stand-alone OPACs are a
mix of Gateway and Dell Pentium 3 running Windows NT 4 Service Pack 6 and
Windows 2000 Service Pack 4 respectively. This Existing Hardware is specified in form
B-3 herein.

E-mail:

The Library utilizes a dedicated email server for processing all internal emails to staff
and other county departments and separate and dedicated e-mail server to process ILS
specific e-mail notification to patrons. The following parameters are used for patron e-
mails: SMTP host, SMTP port, SMTP user ID, SMTP password, “from” e-mail address,
“reply to” e-mail, “bcc” e-mail address and a subject field.

Bookmobile:

The Library’s four bookmobiles access the ILS through the Library’s internal network
using a GSM cellular mobile wireless 3G broadband mobile connection. This wireless
broadband connection service is contracted through Miami-Dade County. Once a
broadband connection is established, a secure VPN is used to access a terminal server
within the Library’s internal network and provide access to the client application. The
terminal server hosts the client software and allows for up to 10 individual simultaneous
terminal server client connections.
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In addition to providing connectivity to the bookmobiles, this type of access is required
as a backup connection, when a permanent local area connection has not yet been
established for a new branch, or in an existing branch, when the local connection is
experiencing an extended outage

Network Architecture:

See Appendix B of the RFP for “Firewall Landscape”, Appendix C of the RFP for
“Internet DMZ Landscape”, and Appendix D of the RFP for “Internet DMZ Landscape.

59



Performance Standards
Response Time Table for Library System
Response Time Requirements
Normal - Peak Load

Successfully
Type of Transaction Expected Response Range Completed
in Seconds (Y/N) Date
Check-out 1-2
Renewal (excluding Renew All) 1-2
Check-in 1-2
Fines: Payment at check-in 1-3
Search: Item Record 1-3

(- expected response time based on item barcode search)

Modify: Item Record

Search: Patron Record

Modify: Patron Record

Save: Hold Request

Searches:

(limited to access to locally mounted data via local area network
and excluding Internet Access - truncated searches not applicable)

—_ e =
[
N W WwWw

-Keyword
-Keyword/Author
-Keyword/Title
-Browse/Author
-Browse/Title
-Keyword/Advanced
-LCCN
-ISBN
-Author Heading
- Subject Heading
Save: Purchase Order
Save: Purchase Order Line Item
Release: Purchase Order
Receive: Purchase Order
Check-in: Serials Issue Record
UnCheck-in: Serials Issue Record

v ' '
WwWWwwWwWNRNWWWNNNNN

MNNNNNMNN=S QA PNNMNNS AQQQa

The Response Time Test shall be successful if:
Response time is within 99.9% of the parameters shown in Table 1.

and
All transactions complete successfully, e.g., the workstation did not hang.

Polaris shall bear its own expenses (if any) for the performance of the response time test.
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Exhibit B Forms
Price Schedule
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Form B-1

Price Proposal Schedule
I. One time price
Item Number of Units Unit Price Total Price
A. Hardware (Form B- 2) 453,417
B. Software (Form B-4) 810,911
C. Planning/Implementation (Form B-5) 231,025
D. Training (Form B-6) 86,200
E. Custom Programming (Form B-7) 95,920
F. Disaster Recovery (Form B-8) 38,341
G. Other Items (Form B-9) N/A
Sub-Total 1,715,814
Less Discount ($500,000)
Total $1,215,814
I1. Maintenance Price Proposal
Year 2 Year 3 Year 4 Year 5 TOTAL Year
Item
Price Price Price Price 2-5
H. Hardware Maintenance (Form 6.350 6.540 6.736 6.938 26.564
B_ 1 0) k] ¥ ’ 3 Y
o1y are Maintenance (Form 261,138 | 269,626 | 278,408 | 287,461 1,096,633
Total 267,488 276,166 285,144 294,399 1,123,197
III. Total Price
Item Price
Total One-Time Price $1,215,814
Total Maintenance Price $1,123,197
GRAND TOTKL $2,339,011
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Form B-2
Hardware Price Proposal
Item A of Form B-1

Itemize Hardware Price Proposal

Manufacturer Total for
(Including CPU : - _| new units
Number of Size and Unit | Total for U mit t rade 'I:otal t rade minus
Hardware . Model # . . in price for | in price for
Units Operating Price |pew units . \ . , total
> Library's Library's .
System Version, Hardware Hardware trade-in
__ _ if Anplicable) price
Central Sit — P
Dell, 4 Quad
Production Database & Core Intel Xeon
e 2 2.93Hz, R900 18,861 37,722 0 0 37,722
Application Server .
Windows Server
2008, SQL 2008
EMC CX4 Model 120 1 60 x 14§GB EMC CX4 159,496 | 159,496 0 0 159,496
Storage System drives 120
PowerVault 114T LTO- ~
3 External Tape Unit 1 Dell LTO-3 3,724 3,724 0 0 3,724
Dell, 2 Quad
Core Intel Xeon
Training/Test Server 1 2.33GHz, 2900 8,960 8,960 0 0 8,960
Windows Server
2008. SOI 2008
E-mail Server N/A N/A N/A 0 0 0 0 0
SIP Server N/A N/A N/A 0 0 0 0 0
Dell, Quad Core
Intel Xeon
Web Portal Server 2 2.33GHz, 1950 3,951 7,902 0 0 7,902
Windows Server
ann9
Networking Equipment N/A N/A N/A 0 0 0 0 0
Dell, Quad Core
Intel Xeon
Report Writing Server 1 2.33GHz, 1950 3,951 3,951 0 0 3,951
Windows Server
2008
Electronic Payment N/A N/A N/A 0 0 0 0 0
Server
239.50 Server N/A N/A N/A 0 0 0 0 0
Dell, Quad Core
Interactive Voice Intel Xeon
e s 1 2.33GHz 2900 8,479 8,479 0 0 8,479
Notification . ’
Windows Server
2008
Bluecoat Appliances N/A N/A N/A 0 0 0 0 0
for Filtering
Dell, Quad Core
Intel Xeon
Terminal Servers 2 2.4GHz, R200 2,906 5,812 0 0 5,812
Windows Server
2008
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Dell, Quad Core
Other (Please specify) Intel Xeon
Digital Media Server 1 2.33GHz, 1950 3,951 3,951 0 0 3,951
Windows Server
________Total]| 12 | - , 1 239,997 | 0 0 | 239,997
" Other Hardware/ Peripheral Devices Very Likely to be Purchased as part of this REP
Impact (Multi-part form) N/A N/A N/A 0 0 N/A N/A
printer '
Label Printer 1 N/A N/A 250 0 N/A N/A 0
Barcode Scanners 1 N/A N/A 250 0 N/A N/A 0
Handheld Scanners N/A N/A N/A 0 0 N/A N/A 0]
Flatbed Scanners N/A N/A N/A 0 0 N/A N/A 0
Handheld Cir/OPAC 10 Motion | LE1700 | 5,289 | 52,890 N/A N/A | 52,890
PDA:s, tablets, etc.
Barcode Cloners N/A N/A N/A 0 0 N/A N/A 0
Cash Register/Pt of 30 | Envisionware STS 5,351 | 160,530 N/A N/A | 160,530
Sale: inc. Software &
onsite installation
E-Commerce Equipment) N/A N/A 0 0 N/A N/A 0
Cameras (for patrons Use N/A N/A 0 0 N/A N/A 0
photos) Quantity
50
Jamex Coin/Bill 1 N/A N/A 2,675 0 N/A N/A 0
Acceptors
Other (please specify) N/A N/A N/A 0 0 N/A N/A 0
_ Total 213,420 | v _ 213,420
RFP : |
Desktop computers 1 0 0
Laptop Computers N/A 0 0
Inkjet Printers N/A 0 0
Receipt Printers 1 0 0
Laser Printers- N/A 0 0
Black/White
Laser Printer-Color N/A N/A N/A 0 0 N/A N/A 0
Other (Please specify) N/A N/A N/A 0 0 N/A N/A 0
Total
GRAND TOTAL 453,417 N/A N/A | 453,417
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Form B-5
Planning/Implementation Price Proposal
Item C of Form B-1

Planning/Implementation

Planning/Consultation ~remote and on-site

Preparation and loading of database

Data Migration (inc. data extraction)

Documentation (5 Sets Manual & 5 CDs)

Configuration, staging and implementation of all
hardware/software (including reconfiguring, staging
and implementing software on existing hardware)

Other:

GRAND TOTAL

% of Data to be
Migrated

Price

16,950

Inc. under Data Migration

194,325

N/C

19,750

N/A

$231,025




Form B-6
Training Price Proposal
Item D of Form B-1

Training Number of Staff T Number of Days |Price Per Day Total Price

Non-Automation Staff Trammi

OPAC Portal

OPAC Overlay

Circulation

Backup Circulation

Cataloging/Authority

Acquisitions

Serials

Homebound

Borrow-By-Mail

Media Scheduling

Inventory Control

Bookmobile

Interlibrary Loan

Statistics Gathering/Report Writing

Cash Register/Point of Sale Interface

Digital Media Archive

Report Writing

Other (Please Specify) N

Tech Services Workflow Consultation
Total 7

<|=<|=<[=<|=<]|=<|=<]|=<|<|=<|<|=<]|<|=<|<]|<|<]

o<

26 73,300

System Administration
Interactive Voice Notification
Other Messaging Mechanisms
Collection Agency/Delinquent Account
Tracking
Self-check Interface
E-mail Notification
RSS Feed Software
PDA Interface for Circ
PDA Interface for OPAC N
Envisionware Interface
Evanced Solutions Interface
Digital media and E-book Interface
NextReads Interface

Integration with IBM Payment Manager

<|=<[=<|=<

<|=<|=<

=

~<|<|<|<

MetaSearching Software

Remote Patron Authentication

URL Checker

API Software

Operating System Software

Database Software

Report Writing

Other (Please specify) N
Total 20 6 12,900

GRAND TOTAL 90 32 86,200

<|=<|=<[=<|=<]=<

- N = Not covered under Training Program

-'Y = Covered under Training Program

- Training of non-automation staff would be spread over multiple sessions, with sessions from 4 — 5 days in length.
- Training of automation staff would take place on-site over 6 days (2 sessions of 3 days each)

32



Form B-7

Custom Programming Price Proposal

Item E of Form B-1

Custom Programming Purpose

Estimated
Number of

Hours

Price per Hour

Total Price

To make items checked in using Circulation automatically

received in Acquisitions 72 220 559,840
To allow for patron ratings in Homebound N/C
Interface with the County Payment Manager* N/C
To interface with ETSD address verification process* N/C
Automatically charge fee for Borrow-By-Mail N/C

Total $59,840

Using Selection Lists in Acquisitions (3.2.4.6 (e))

164

220

$36,080
Total $36,080
GRAND TOTAL $95,920
Hourly Rate for Custom Programming 220

* Feature to be delivered by Contractor within one hundred and eighty (180) days of receipt from the County of the
information necessary for the implementation of the feature. If the feature is not delivered by such date, the County
shall be entitled to retain $10,000 from its annual maintenance payment until such feature is delivered in addition to

any other remedies the County may have by law.
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Exhibit D
ILS Network & Transaction
Load Test and Acceptance Tests
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ILS NETWORK & TRANSACTION LOAD TEST and ACCEPTANCE TESTS

NETWORK AND TRANSACTION LOAD TEST

The purpose of the Network and Transaction Load Test is to assess the ability of the Library’s Computer
Network to support the System and the ability of the System to handle the Library’s current and five (5) year
growth transaction load as specified in RFP 643 Appendix S.

Within one hundred and twenty-six (126) days of contract signing, the Contractor will conduct the Network and
Transaction Load Test, pursuant to Article 33.1 which will simulate at sites selected by the Library, the volume
of transactions across the Library’s multi-site network to a server of the same configuration being proposed
using a similar transaction mix including, but not limited to, circulation, OPAC, cataloging, serials, acquisitions,
3-M self-check, and Envisionware transactions. The server should be located at the Main Library.

The County will not proceed with the migration until the Network Transaction and Load Test is successful.
Should the Contractor not be able to run a successful Network and Transaction Load Test within thirty (30) days
from commencement of the Test because of deficiencies in the hardware or software provided by the Contractor,
the County may grant additional time or may withdraw from the contract at no cost to the County.

ACCEPTANCE TESTS
In order to ensure that the County has received the value and functionality specified in the Contractor’s
Response to the Request for Proposal and in the Software documentation, the County may conduct Acceptance
Testing to verify that the System functions in conformance with specifications and as warranted.
Testing may be conducted on any combination of the Contractor and third party products.
The tests shall be as follows:
1. Hardware Functionality Test
The purpose of the hardware functionality test is to verify that the hardware installed by the
Contractor (including the ILS, Database and Operating Software) is installed correctly, operational
and functional.
The Contractor shall perform the Hardware Functionality Test on each piece of equipment purchased

by the County immediately following its installation at the Library. Library/County staff will be
present at the test.
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The test should include the disconnection of hardware to include power, data cables, and NIC card.
The disconnect should test the redundant components and will include, at a minimum, the following:

e Central processing units(s) diagnostic test;

e Memory unit(s) diagnostic test;

e Disk storage/controller unit(s) diagnostic test (including the writing, reading and erasure of a

disc file);

e Clustering, mirroring and redundancy;

e Telecommunications/network interface unit(s) diagnostic test to include network architecture;

e Disaster Recovery process (if applicable);

e Backup/Restore processes;

e Database functionality;

e Verification of fail over of the database by redirecting clients from the original primary server
(server A) to the online secondary server (server B). The online database becomes an
interim primary server, keeping the database available while the original primary server is
offline (server A).

2. Data Load Test

The purpose of the Data Load Test is to verify that the Library’s data files were properly processed,
documented and migrated from the Horizon System to the Contractor’s System. The review will be
conducted on all test pulls of data, on the production load of data, and on the gap load. The review
may be conducted in conjunction with the software functionality testing, and in any event, shall not
extend more than thirty (30) days from the GoLive Date.

During the review period, if it is determined by the County that errors were made by the Contractor
during conversion that resulted in data that failed to conform to the Library’s system profile, then the
Contractor shall correct those errors at no cost to the County. The Contractor will correct any
reported problems and the County will re-examine.

The Data Load test shall be successfully completed when all of the data segments have been
transferred and each of the data sets has been verified by the County.

In the event that, at the conclusion of the review period, the Contractor has failed to successfully
migrate all data as listed in the Scope of Services, the County may at its option grant the Contractor
more time or exercise the remedies listed in this Agreement.

3. Software Functionality Test

The purpose of the software functionality test is to verify that the Application Software, as a whole
and when integrated with all components of the System including any customization performed by
the Contractor for the County and any third-party software, meets required functional capabilities of
the software, as listed in the documentation and in accordance with the Contractor’s response to the
Request for Proposal.
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Unless otherwise agreed to by both parties, testing will take place over a period ending no later than
ninety (90) days from the GoLive Date.

All testing will be performed on the live Library production database and/or the testing database.
During the testing period, the County may verify functions that the contract, the Contractor’s RFP
response, software documentation, and training materials indicate the software will perform, and
submit any exceptions to the Contractor in writing.

Functions that do not operate according to specification shall be noted and immediately reported in
writing to the Contractor.

The Contractor shall clarify and resolve all reported problems within thirty (30) days of receipt of
report, or provide the County with a written estimate of when resolution will occur. Within seven (7)
days of receipt of notice of resolution from the Contractor, the County shall retest the function and
confirm that the function has or has not been resolved.

All software functionality tests will be conducted from Library-provided workstation(s) connecting
to the live Library production database and/or the Training Database.

Software functional testing may be performed on all software listed under Form B-4. Testing may
also be applied to any interfaces to Library software that the Contractor creates at the request of the
County.

The software functionality test will be successfully completed, the software formally accepted in
writing, and the County obligated to pay any relevant invoice(s) when:

The County, at its option, (1) waives its right to perform any or all of the tests set forth under this
Schedule. Should the County waive its right to perform any or all of the tests, that action does not
absolve the Conractor from its requirement to have all functionality operational. Should the County
discover and report to the Contractor, at a later date, that some functionality does not work, the
Contractor is obligated to fix the functionality as per the warranty and maintenance agreements. (2)
The County concludes such tests within the allowable test period and immediately informs the
Contractor, in writing, of their successful completion or each problem properly reported through the
end of the test period has been resolved and retested to the County’s satisfaction.

In the event that the software functionality tests do not fall within the accepted parameters, and the
Contractor has not responded with a formulated plan for problem resolution within five (5) business
days of the end of the test period, the County may at its discretion:

- Grant the Contractor further time to resolve the problem
- Accept the solution temporarily and receive a $500 credit per day from the next year’s
maintenance contract for each day that the software continues to be deficient.
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These remedies shall be non-exclusive remedies in the event the Contractor is unable to pass any
software functionality test within ninety (90) days of commencing the test, and the County may have
additional remedies under law.

4. Response Time Test and Procedures

The intent of the response time test is to demonstrate that the System is meeting the warranted
performance level and function (as set forth in Table 1 below) under normal and peak load across the
entire network.

If successful, the completion of the test will be verified in writing by the County.

This test will be initiated only after the successful completion of the Network and Transaction Load
Test and, therefore, in the event that the response times do not fall within the parameters defined
under Table 1 then the Contractor shall be so notified in writing by the County, and both parties shall
work together to determine and eliminate the cause of the response time failure.-This process of
elimination will include, but may not be limited to, performing response time tests directly at the
server (s) via a high-speed local area network.

In the event that such a response time failure relates to the System, or components of the System, as
supplied by the Contractor under this Contract, then the Contractor shall provide the County with a
plan for problem resolution within five (5) business days of such mutual concurrence. Said plan must
be implemented within thirty (30) calendar days of presentation to and agreement by the County.
Following the resolution by the Contractor of the response time test failure, the response time test
will be repeated and the results evaluated.

These remedies shall be non-exclusive remedies in the event the Contractor is unable to pass any
response time test within ninety (90) days of commencing the test, and the County may have
additional remedies under law.

The test must be completed, or waived by the County, within thirty (30) days commencing on the
GolLive Date.

Response time shall be the interval of time between the moment when the operator at the workstation
completes the input of a command or data by pushing the “return” key or by completing a label scan,
as applicable, and the completion of the response from the workstation indicating either the result of
the transaction or the readiness of the workstation to accept further data or the next transaction.

All records and logs made during the test shall be available for inspection by representatives of the
Contractor and the County during and after the test.

Transactions with multiple steps shall include timings for each step. The average response time is

computed by summing the response times for all steps for a given type of transaction and dividing
the total by the number of timings.
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Resposne time should be no greater than two seconds on an unloaded network and no greater than
five seconds on the fully functioning Library Computer Network.

Table 1.
Response Time Table for Library System

Response Time Requirements
Normal - Peak Load
Successfully
Type of Transaction Expected Response ~ Range Tested
in Seconds (Y/N) Date

Check-out 1-2
Renewal (excluding Renew All) 1-2
Check-in 1-2
Fines: Payment at check-in 1-3
Search: Item Record- 1-3
(- expected response time based on item barcode search)
Modify: Item Record 1-3
Search: Patron Record 1-
Modify: Patron Record 1-3
Save: Hold Request 1-2
Searches:
(truncated searches not applicable)
-Keyword
-Keyword/Author
-Keyword/Title
-Browse/Author
-Browse/Title
-Keyword/Advanced
-LCCN
-ISBN
-Author Heading
- Subject Heading
Save: Purchase Order
Save: Purchase Order Line Item
Release: Purchase Order
Receive: Purchase Order
Check-in: Serials Issue Record
UnCheck-in: Senals Issue Record

S S S B S e O S T S T S T S e
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The Response Time Test shall be successful if:

All transactions complete successfully, e.g., the workstation did not hang within the times listed in
Table 1.

The Contractor shall bear its own expenses (if any) for the performance of the response time test.
5. Reliability Test

The purpose of the Reliability Test 1s to determine that the System will operate in a normal operating
environment for an extended period of time with a performance reliability level of at least 99.9 percent.
The test will commence on GoLive date and will continue for a period of ninety (90) consecutive days.
The System must be available for 99.9 percent of the twenty-four (24) hours of each calendar day.

The County and the Contractor will maintain an operational log. Each downtime occurrence, as defined
below, shall be measured, calculated, and logged in the operational log.

Contractor agrees to an uptime performance of 99.9% calculated on a monthly basis excluding any event
or condition not caused in whole or in part by the Contractor, including but not limited to: power, air
conditioning, internet failure, and scheduled maintenance.

In the event that at any time during the test, the cumulative downtime exceeds the allowable .1 percent
for the entire test, the test shall automatically restart at the point that the Contractor has resolved the

problem.

The Reliability Test shall be successfully completed when the System has run ninety (90) consecutive
days with 99.9 percent up time or greater.

Immediately upon the successful completion of all the tests set forth herein, the County will notify the
Contractor 1n writing of its acceptance of the System.
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Exhibit E
Escrow Agreement
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THREE-PARTY MASTER DEPOSITOR

ESCROW SERVICE AGREEMENT

Master Deposit Account Number: j@yé)’&

1. Imtroducting.

This Escrow Service Agreement (the “Agreement™ is cniered into by and between _ GIS Information Systems,
inc._ ( “Oepositar™) and its affilistes and subsidiaries, and by any additional pwly curolling as a
“Beneficinry’” upan cxecution of the Acceptanse Form attached as Exhibit E to this Agreement and by Jron Mountain
Imeltecrual Property Managemend, Inc. (“Iron Mooataln™) un this 34 day of OCTERER , 2007 (the “Effective Date™).
Beneficiary, Depositor, 2od Iron Mountain may be referred to individually a5 & *Party™ or collecrivaly as the "Paties™
throughout this Agreement.

() The use of the tesma services in this Agreernent shall refir to Iron Mountaia services that faclitate the creation,
mansgeruent, end enforcement of saftware or vther technology cscrow acecunts as describer in Exhibit A attached hereto
(“Services™). A Party shadl requemt Services under this Agreement by submitting a work request for certain fron Mountain
Services (“Work Request™) via writien instruction or the onlinc portal mainained at the website locared at

www, irenmountaimconnect.com or other websites nwned or contwolled by Iron Mountain that are linked (o that websitc
{collectively the *lron Mountaln Website™),

(%) The Beneficinry and Depositor have, or will have, entesed joto a licease agreement or other agreemenl conveying
intellectial property rights to the Benefictary, and the Parties intend this Agreement to be censidered a3 supplementary to
such sgreement, pursuant to Title 11 United Stutes [Bankruptcy) Code, Sertion 365(n),

2. Depositor Resnougibilities and Representotions

{8) Depositor shall make an initial deposit that is complete and functional of all proprietary tectmology and ather
materials covered undor this Agreement "Deposit Materlal™) to row Mounain withm thirty (30) days of the
Effective Datc. Depositor may aise update Deposit Material from tims (o lime during the Term of this A grecment
provided 8 manimurs of one (1) complaie xud functional copy of Deposit Material is depositcd with Iran Mowntsin o
all timcs. At the tinw of «ach deposit ot update, Depositor will provide an accurate and complete descripton of sli
Depnsit Material sent 1o fron Mountain via the Jran Mauniain Website or using the form attached horeto a2 Exhibit 8.

i (P) Depositor represents that it lawfully possesses all Deposit Matenial provided to Iron Mousisin under this Agreemsent

e free of any liens or encumbrances as of the date of their deposil. Any Deposit Matcria! liens or encumbrances made
afier their deposir will not prohibit, Homt, or alter the rights and obligations of Tron Muumtain under this Agreement.
Depasitor warranis that with rospet to the Deposit Material, lron Mountain’s proper administration of this Agreement
will not violate the nighis of eny third parties.

(¢} Depositer represents ihat all Depasit Mieriad is readable and useable in its then current form; if uny portion of such
Deposit Material is enerypted the necessury decrypbtion tools and keys to read such matenial are deposited
cantermporancousty. .

(d) Drpositor grees, upon request by iron Mountain, in suppoent of Benchiciary's roquest for verificarion Sarvices, o
gromplly cormplete and reton the Escrow Deposit Questionneire mtached hereto as Exhibiv Q. Depositor consents 1o
iron Mountain 't performanee of kny level(s) of verification Sarvices dessribed in Exhibit A atisched hereto and
Depaosisor further zonsents to Iron Mountain's usc of & subconiractor to perform verificstion Services, Any such
subcontracior shall be bound by the same conhdcutiality obligations a5 Tron Mountain and shall not be a direct
competitor ta cither Depesitor or Beneficiary. lron Mountain shali be respansibie for the delivery of Services of sny
wuch subcontrastor 35 if lron Mountain had performed the Scrvices.  Depositor represcats that all Deposit Matenial is
provided with 2l cights necessary for 1ron Mountein fo verify such proprietary technnlagy and malenals upon receipl
cFa Work Request for such Services or sgrees 10 use commcercially reasanable offonts o provide Iron Mauntain with
Bhy necessary use rights or permissions 1o use maicrials necessary ‘o pevform venficanon of the Deposit Materisl,
Depasiter agrees lo reasonably cocperete with tron Mauntain by providing reasonable acorss te its technica] personnel
for verficaNan Services whenever reasonably necessary,

3. Beoeficiary Responsibilitiss sng resentations.
(a) Bancficiary ecknowledges that, 2 between Iron Mountain and Benefciary, Beneficiary assumes sl responsibility for
the completeness and functionaliry of all Deposit Materind.,
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(t) Bencficiary sy subrint a venfication Work Request to Iron Mountain for ane of more of the Services defined in

Exhibit A sitached hereto and hurther consents to Iron Mountain's use of a subcontactor if needed o provide such
Servicea, Beneficiary warrants thet fron Mountain's use of any matertais supplied by Beneficiory to paform the
venfication Services deseribed in Exhibit A is lawful and does niot violate the rights of any third potics.

lmp Mountmin Responsibiities and Represeptations.

(@)

{b)

©

@

7

(e

{0

Iron Mountain agress 1o use commercially reasonable efforts 10 provide the Services requesied by Authorized
Person(s) (a5 identified in the “Authorized Person(s}Notices Table” below) representing the Depositor md
Beaeficiory in a Work Request Iron Mounigin may reject s Work Request (in whole or tn part) that does net coptain
zl] Requited Information st eny Sme upon natification to the Parry originating the Work Request,

ron Mountain will conduct & visual nspection upon receipt of any Deposit Material and associated Exiibit B. 11 Iron
Mountstn determines that the Deposil Matcrial does not match the deseription provided by Depositor represented in
Exhibit B attached hereto, lron Mountain will notify Depositor ¢f such discrepancics and notate such discrepancy on
the Exhibit B.

Iron Mmmtain will provide notice 1o the Beneficiary of all Deposit Materis} that is accepted and deposited into the
escrow account ander this Agreement.

tron Mountain will work with 8 Party who submits any verification Work Request for Deposit Maierisl covered under
this Agreement to cither fulfil} any standard verificatinn Scrvices Work Regqucst ot develop a custom Statemment of
Work (“SOW™). Iron Mountain and the requesting Party will mutually sgree jo wiiting to a SOW oo the following
terms and oomditions that nctude but are net limited to: description af Deposit iviaterial to be tested; descripsen of
verification tosting; requesting Party respansibilitics; Iron Mountain respoasibilities; Service Fees; invoice payment
instructons; designezion of the paytug Party; designanen of authorized SOW represenmobives for both the requesting
Pasty and 1rom Mountain with name and coutact information; and deseripiion of any final deliverables prior to the star
of eny fulfillment activity. After the start of ful Kitment activity, eech SOW may ouly be amended or modified in
writing with the mutuel agreemunt of both Pariies, m sccordance with the change control procedures set forth thersin,
Iron Meountin will hold and protect al! Deposit Mstenial in physical ov electronic vaults that are either owned or under
the cemtrol of Iron Mounigin, unless otherwise agreed (o by the Parties.

Upen receipt of written instructions by hoth Depositor and Beneficiary, Iron Moumtain sill permds 1he replacement or
removal of previously submitled Deposit Matenel. The Party making such maquest shall be responsible {or getting the
othor party to approve the joint instructions.

Payment

The Party respoasible for payment desigrared in Exhibit A (“Payng Party’') shall pay to Iron Mountain sl fees as get forth
in the Work Request ["Senvice Fees™). Exceps as sel forth below, 3l Service Fees sre due to dron Mountain within thirty
(30) calendar days from the date of invoice in U.S. currency and are non-refimdable. iron Mountain may update Service
Fees with o nimety (99) calendar day written notice 1o the Paying Party duriog the Term of this Agreerment. The Paying
Party is liadble for any taxes related 10 Services purchased under this Agreement or shall present to Jron Mountain an
exemption cartificate socepishle to the tadng suthorities. Applicable taxes shali be billed us a separute jiemon the
invoice, o the extent possible. Any Scrvice Fees not cellected by Iron Mauntain when due shall bear interegt wtil paid at
a rale of onc pereent (1%4) per moenth (12% per annum) or the maximum rate pormtied by law, whichever is less.
Notwithstanding, the nop-performanee of any ohligations of Depositor to deliver Deposit Material under the Livense
Agreement or his Agreement, [ron Mountain is entitied to be paid all Service Fees tha acenie during the Term of this
Agrecmornt.

Term gnd Terminntion,

()

The initisl *Term” of this Agreement is for a period of ane {1) year frora the Effectiive Date{“Inittal Term™) snd will
suwtomatically rencw for addivionad one (1) year terns (YRenewal Term™) and continue in fist foree and effect unnl ene
of the followtmg events ocowr? (i) Depositor aud Beneficiary provide Trom Mountain with sixty (60) doys' prior wrinen
joint notice of their intent to cancel this Agreement ; (i) Bengficiary providss Lron Mountain and Depesitor with
sixty (60} days’ prior writien notice of their intent to terminate this Agreement: (iii) the Apreemsnt terminatgs wndor
another provisicn of this Agreemeny or (iv) any fime aflor 1he nitial Tero, ron Mountain provides sty (60) days’
prior writien notice to the Depositor nd Beneficiary of lren Mountoin's inten! to lermonate this Agreement. M the
Effective Date js not specified in the Introduction section, then the last date noted un the signature Ylocks of this
Agreernent shall be the Effeciive Date,
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{b) Unless the express tarms of this Agreement provide otherwise, upon terrinstion of this Agreement, [ron Mountain
shall return the Doposit Material 1o the Depasitor, [f reascaable antenrgs to rerumn the Depesit Material to Depositor
are unsuccessful, Iran Mountain shall destroy the Deposit Material,

() In the event of the nonpayment of undisputed Service Fees cwed to ron Mountain, ron Mountain shall provide alt
Parties 1o this Agreement with written notice of fron Mountain's mient to terminate this Agrecnent. Any Party to this
Agreement shall have the right to make the payment to Iron Moumtain o are the default. 1f the past due payment is
noi reecived in fill by [ron Mountain within thiny (30} caicadar days of the dste of such potics, then Fron Mowntain
shall have the right to aminete this Agrecrnent at any tiroe therenfier by sending written notice 1o all Pavies. Iron
Mountaim shall have no ebligation 10 take any action under this Agretment (excopt W those obligetions dhat survive
terminstion of this Agreement)so lang s any undispiled Servies Fees duc Iron Mountain under this Agreement
Temmn unpaid,

7. QenerstIngemnity.

: Subject to Seetion 10, cuch Porty shall defend, mdemmnify and bold harmless the athers, ther corporats afbliates end their
respective officers, dicectors, employecs, and agents and their respestive suceessars and assigns from and sgainst any and
al} claims, losses, liabititics, damages, and expenses (including, without limmitation, reasonable attorneys’ fees), arising
under this Agreemsnt from the negligent oz intentional sers or cmissions of the mdemnifying Perty or its subcontractors, or
the officers, directors, comployees, agenls, successors and sssigns of any of them.

{n)} TRON MOUNTAIN WARRANTS ANY AND ALL SERVICES PROVIDED HEREUNDER SHALL BE
PERFORMED IN A WORKMANILIKE MANNER. EXCEPT AS SPECIFIED IN THIS SECTION, ALL EXPRESS
OR IMPLIED CONDITIONS, REPRESENTATIONS, AND WARRANTIES INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE. SATISFACTORY QUALITY, AGAINST INFRINGEMENT OR ARISING FROM A
COURSE OF DEALING, USAGE, OR TRADE PRACTICE, ARE HEREBY EXCLUDED TO THE EXTENT
ALLOWED BY APPLICABLE LAW. AN AGGRIEVED PARTY MUST NOTTFY IRON MOUNTAIN
PROMPTLY OF ANY CLATMED BREACH OF ANY WARRANTIES AND SUCH PARTY*S SOLE AND
EXCLUSIVE REMEDY FOR BREACH OF WARRANTY SHALL BERETURN OF THE PORTION OF THE
FEES PAID TO IRON MOUNTAIN BY PAYING PARTY FOR SUCH NON-CONFORMING SERVICES. THIS
DISCLAIMER AND EXCLUSION SHALL APPLY EVEN [F THE EXPRESS WARRANTY AND LIMITED
REMEDY SET FORTH ABOVE FALLS OF ITS ESSENTIAL PURPOSE. THE WARRANTY PROVIDED 18
SUBJECT TO THE LIMITATION OF LIABILITY SET FORTH IN THIS AGREEMENT.

(b) Depositor warrants that all Depositor Information provided hgreunder is acocurate and relizble and undertakes 10
promptly correct and updete such Depaositor [nfarmation duning the Term of this Agreement.

{¢} Benzficiary warrants thal all Benchiciary Information provided hereunder is accursie and relisble and underiakes to
promptly correct and updite such Beneficiary Information during the Term of this Agreement.

(d) Cwnership Warranty. Depositar warranls thst it is the owner or legal custodian of the Deposit Materia) a4 hes full
outhority 1o store the Deposit Matenal and direxct their disposition in accordance with the torms of this Agseement.
Diepositor shall reumburse Iron Mountain for any expenses reasonably iocurred by Tram Mountoin (inciuding
reasansble legal fees) by reason of lron Mountain's compliance with the instructions of Depositor in the event af &
dispute concerning the owmncrship, custody or disposition of Depesit Meateria) stored by Depositor with Jron Moustain,

9. Confidentiz] Informatiqn.

1ron Mowatain shall have the abligarion 1o rrasonably protest the confidentiality of the Deposit Msterjal. Excopt as
provided in this Agreement Iron Mountam shall not disclose, transfer, make 2vailable or use the Deposit Materia). [rop
Mowuntain shal not disclosc the terms of this Agreement to any thivd Party. If Iron Mountain rexeives o sabpoena or any
other order from @ court or pther judicial mibunal pertaining to the disclonuxt or refease of the Deposit Material, Jron
Maumtain will immediately notify the Paries (o this Agreement unbess prohubited by law. After notifying the Parties, lron
Mountain may comply in good faith with such order. It shall be the responsibility of Depositor or Beneficiary to challenge
any such order; provided, however, that Tron Mountain does pof waive #S rights to present its position with respect to any
such order, Tron Mountain will cooperate with the Depositor or Beneficiary, as applicable, 1o suppornt efforts to quash or
Tirnd ¢ Bny subpoena, ai such party’s expense.  Any party requesring additiona) assistance shall pay lron Mountain's
standard charges or as quoted upon submmission of a detailed request.

3PM-D ver.£9012006 Pags 3 of 13
This agresmant is valid umd &3 1/07. Agresmants nol oxecuted by 831707 require an updaled Exhibit A,

S '




OCT-a3-2887 11:23 P.B5/15

10. Lim¥iation tilty,

NOTWITHSTANDING ANYTHING ELSE IN THIS AGREEMENT, ALL LIABILITY, IF ANY, WHETHER ARISING
IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, OF ANY PARTY TO THIS AGREEMENT
SHALL BE LIMITED TO THE AMOUNT EQUAL TO ONE YEAR OF FEES PAID OR OWED TO IRON
MOUNTAIN UNDER THIS AGREEMENT, IF CLATM OR LOSS 1S MADE TN RELATION TO A SPECIFIC
DEPOSIT OR DEPOSITS, SUCH LIABILITY SHALL BE LIMITED TO THE FEES RELATED SPECIFICALLY TO
SUCH DEPOSITS. THIS LIMIT SHALL NOT APPLY TO ANY PARTY FOR: (I) ANY CLAIMS OF
INFRINGEMENT OF ANY PATENT, COPYRIGHT, TRADEMARK OR OTHER PROPRIETARY RIGHT; (1)
LIABILITY FOR DEATH OR BODILY INJURY; (Ill) DAMAGE TO TANGIBLE PROPERTY (EXCLUDING THE
DEPQSIT ITEMS); (IY) THEFT; OR (V) PROVEN GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.

11, Consequeatial Damages Walver,

[N NO BVENT SHALL ANY PARTY TO THIS AGREEMENT BE LIABLE TO ANOTHER PARTY FOR ANY
INCIDENT AL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS OR LOST DATA OR
INFORMATION, ANY COSTS OR EXPENSES FOR THE PROCUREMENT OF SUBSTITUTE SERVICES, OR ANY
OTHER INDIRECT DAMAGES, WHETHER ARISING T CONTRACT, TORT {(INCLUDING NEGLIGENCE} OR
OTHERWISE EVEN IF THE POSSIBILITY THEREOF MAY BE KNOWN IN ADYANCE TO ONE OR MORE
PARTIES.

12, Gengral.

(1) Incorporation of Werk Requests. All valid Depositor and Boneficiary Work Requesis are fncorporated mto this
Agreement.

(b) Purchase Orders. Tn the event that the Paying Party issues z purchase arder ¢r other instrument used to pay Service
Fees to [ron Mountain, any tarms and conditions set forth in the purchoss order which constitute terms and conditions
which wre in addition to thase set forth in this Agreernent or which establish conflicting terms and conditions 16 those
set forth in this Agretmnent are expressly rejected by oo Mountain,

{c) Richttio Make Capizs, Iron Mountain shall have the night 1o wake copies of ali Deposit Materia) as reasonably
necessary to perform the Services. fron Mountain shall copy all copyright, nondisclosure, and other proprietury
notices and niles contsined on Deposit Material ento any copies made by Iran Mountain. Any copying expinses
intured by Inon Hountam as o result of 2 Work Request to copy will be bamne by the Party requesting the copies,

Tron Moumtain may request Depositor's ressonsble cooperstion i promptly copying Deposit Material in ordex for Irap
Mountain to perforns this Agreement.

{d) Cheice of Lew. The validity, interpretation, and parformanee of this A greement shall be controlled by and construed
under the laws of the State of Arizona, United States of America, &s if performed wholly within the state and without
giving effect to the principles of conflicts of laws.

| (¢} Authonzed Persgn(s). Deposiicr and Beneficiary must each authorize aod designate one person whose actions will
tegally bind such party (“Authorized Person{s)” who shall be idemtifizd in the Authorized Person(s) Notices Table of -
thns Agreement) and wha may manage the Iron Mountain sserow account through the [ron Mounuwin website or
wrinen mstruction.  The Authorized Person(s) {or each the Depositor and Beneficiary will maintam the zccuracy of
their naure and contact information provided to Iron Mountain during the term of this Agreement

{9 Right (o Rely on Instructiems. lron Mountain may sct in reliance upon any msmection, instrument, or sighature
reasonably belicved by Iran Mountain to be genuine snd from an Authonzed Person(s), officer, or athar coployee of 3
Party. Tron Mauntain moy assume thes such represeniative of a Party 1o this Agrecment who gives eny wrilten notice,
request, or instruction has the authority 10 do s0. Tron Mountain will nat be required to inguire inte the truth or
evaluzte the merit of any statcment or representation containzd in eny notice er document reasonebly believed 1o be
fiom such representative, Wit respect 1o Release and Destruction of Depasit Materials, tron Mountadn shall tely on
an Authorized Person(s).

(2) Force Majmyre. No Party shall be hiable for any delay or failure m petformuance due 1o cvents outside the defaulting
Pmrty's reasanable cantrol, including withgur limdtation acts of God, easthqueke, Yabor disputes, shortsges of supplies,
riays, wor, acts of lerrariom, fire, epidemics, ot delsys of commen carmiers or othsy circumstinces beyend jts
reasonsble contral. The obligations and nights of the excused Party shall be extended an a day-to-day basis for the
time period equal w the period of the excusable delay.

(h) Notces. All potices regarding Exhibit C {release) shal] be seat by commercial express mail or othey commercially
appropriate means thit provide promps delivery and require proof of delivery, All other cormespondencs, including
invaices, payments, and other documents and communicalions, may e sent ¢lecoonically ar via reguler mail, The
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Parties shall have the right to rely on the last kotown zddress of the other Parties. Any corvectly addressed potice o
{ast known address of the nther Parties that 1s velied on herein that is refused. unclaimed, of undeliverable besause of
80 act or amission of the Perty 1o be notified as provided herein sha!l be deemed effietive as of the first date that said
nolice was refused, unclaimed, or decmed wideliverable by ¢lectronic mail, the postal authorities by mail, through
messenger or commercial expeess delivery services.

{1} NoWniver, No waiver of rights under this Agreement by any Party shall constitute a subsequent waiver of this or soy
other right umder this Agreament.

() Assignmrent. No assigrmment of this Agreament by Depositer or Beneficiary or any rights or ebligetions of Depositor
or Benefeiary under this Agreement is permitied without the written consent of lron Mountain, which shall not be
unreasonakly withbeld or delayed. Iron Mountain shall have no obligation m performing this Agrecmnont to recognizs
any successor of bssign of Deposiun or Beneficiary unless Iron Mountain receives clear, autharilative and conclusive
written evidence of the chanpe of parties.

(x) Scverability. 1o the event any of the terms of this Agrcoment become or are declared t6 be illegal or otherwise
unenforceable by any court of corrpetent jurisdiction, such term(s) shall be null end void and shail be deemed deleted
from this Agrecment. Al rempining ters of this Agreement shall remain 1o full foree and effect. ITthis paragraph
becomes applicabic and, as 8 result, the value of this Agreement is materially impeired for any Praty, as determined by
such Party in its solr discration, then the affeeied Pary may teyminate this Agreement by wnitten notice 1o the others.

) Independent Coptrpctor Reltignship, Depositor and Bencficiary understand, acknawledge, end sgree that Tron
Mountain's relationship sith Depostor end Beneficiary will be that of an independent contrector and dhal nothing in
thus Agreenient is intended 10 of should be construed to aremie & parmership, joint veohuare, or employment

el stionship. -

(m) Attornexs’ Fern, In any suit o procceding between the Partizs reloting to this Agreement, the prevailing Party will
have the right to recover from the other(s) it’s costs and reasonable fecs and expenses of mtomeys, accountants, and
other professionals incured m counection with the syit or proceeding, including costs, Tees mid cxpenses upon appeal,
separgiely from and in addition to any other amoumt included in, such judgment. This provision is intended 1o be
severable from the otha provisions of This Agreament, and shall survive and not be merged into any such judgment,

{(n} Ng Ageney. No Party has the nght or sutherity to, mxd shall not, assume or create any obligation of eny nature
vhatsoever on beholf of the other Parties or bind the uther Partics @ any respect whatsoever.

(o) Disputes. Any dispute, difference or quostion relating 1o or arising amonyg any of the Purfies concerning the
canstruction, meanmg, effect or implomentation of this Agreement or the righis or obligations of any Party hereof will
be submitted 10, and settled by arbitration by a single arbitrator chosea by the carvesponding Regions! Office of the
American Arbitration Association in accordance with the Covunercial Rules of the American Arbiwstion Associabion,
The Partics shill submit bricfs of no more than 10 pages and the arbigation hearg shall be limitzd to two (2) days
maximum. The arbitrnor shall apply Arizona law. Unless otherwise agreed by the Parties, arbiration will take place
in Phoenix, Arizong, U.S.A. Any court having jurisdiction over the matter may enter judgruent on the award of the
arbigator, Service of a petition to confirm the arbitration sward may be mude by regular mail or by commercial
express mail, 10 the attoraey {or the Party o7, if unrepresented, to \be Party of the Jast known business address. If

however, Depositor sand/or Beneficiary refute 1o submit to arbination, the martter shall not be submitied 1o arbikstion

£ and Iron Mountain mey submit the matter to any cowrt of compelen? jurisdiction for an interplegder or similar sction,
: Unless sdjudged otherwise, any costs of arbitration incurred by lron Mountein, including ressonable nttorney”s fees
and costs, shall be divided equally and paid by Depositor and Beneficiary.

(p) Regulations. Al Perties are responsible {or and wamang, to the extent of thrir individual actions or omissions,
complinnce with all applicable lows, rules and regulations, induding but not limited to! custorms Jaws; import; expornt
end re-export laws; and govermnment tegulations of eny country from or 1o which the Deposit Material may be
delivered in accordance with the provisions of this Agrecment.

{n) NoThivd Paryy Rights. This Agreement iz made solely for the beancfits of the Parties 1o i Agresment and thew
respeetive permitted suzeessors gnd assigns, and no other parson or entity shall have or acquire my right by virtue of
this Agreement unless otherwise agrecd to by all the partics hereto.

(r) Entirc Agregrent. The Parties agree thal this Agrsemyent, which includes all the Exhibits aftached hereto and all valid
Work Requests submitied by the Parbies, 1s the complete agrectoent between the Parties heveto caneeming the subjert
xilter of this Agreement and replaces any priar 05 COMEMpArancous oral or written comrununications between the
Partics. There are no conditions, urdersiandmngs, agreemants, representations, or warrensies, expressed or implied,
which are not specificd herein. Each of the parties herein represents and warrangs that the excrution, delivery, and
performance of this Agreement has been duly autharized end signed by & person whao miccts Statutory or other binding
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approval to sign o behalf of its business orgrnization as named fo this Agreement.  This Agreement may only be
modified by mutunl writicn agreement of the Parties

(s} Lounierperts. This Agreoment may be executed in any number of counterparts, each of which shell be an ofiginal, but
al) of which together shall consiftute ons instrument.

{1} Suvival. Sections 6 (Term and Termination), 7 (Genere! ndomnity), ¥ (Warranties), 9 (Confidmtial Information), 10

{Lirmtstion of Lizbility}, 11 (Consequentin) Damages Waiver), and 12 (General) of this Agrecmcnt shall survive
termuimstion of this Agreement or any Exhibit anached hereto.

{u) AfBlistes “Affliatcs”, 85 vsed herein, shall memn those entics controlled by, or under commaon contref with, & Party
10 this Agrezment. For purposes of the foregoing definiton “control”™ {including “controlied by” and “under comman
conirol”) shall mean ownership af, or the nght to acquire: {8} vot 1ess than SRy percent (50%) of tbe voring stock of
3 carperarian, {b) the right fo vole nof less than Sfty (50%) of the voting stock of 8 corporation, or (¢) net less than
fifty (50%) ownarship interest in a partmership or other business entity. It is the intention of the parties (£) that each
Affiliate shall be bound by the terms and conditions of this Agreement, (i) that alf of the services provided under this
Agreement be made available Lo cach Affiliate, (i3} cach Affilise shall be entitled to enfarce this Agreement against
Tren Mountain and that (iv) cach Affiliate shall be a third pary beneficiary of this Agreemens.

{v} Cencelladon. The Parties understand and ackriowledge that this Agreement may be subject (o cancellstion undar
Sextion 38-511, Avizona Revised Statates {Arizona's public craployes confliet of interest faw) in the cvent there isa
conflict of interust of the type specified [n Section 38-511 by persons significantly involved in initiatng, negotiating,
seourmg, drafiing ar credting this Agreement.

Mote: If contrazsing elecronically via the anline portal, clicking the "1 Acespt™ butten displayed es part of the ordering

process, evidences agreernent {o the preceding jerms and conditions (the "Agreement™). If you arc entering into this

Agreernent via the online portal an bebalf of 8 company or ather legal entity, you represent that you have the authotity 1o

bind such entity ta these soorus and conditons, in which case the terms “you™ or "yow” shall refer io such entity, 1fyou do

not have sech authority. ar if you donaot agree with these terms and conditions, you must select the "I Decling” button,

DEPOSITOR IRON MOUNTAIN INTELLECTUAL

PROPERTY MANAGEMENT, INC.
LI Nw:f« ,/mf;

nF, i"ir"* @mf?‘iz f Ay,

L '@;‘?

{nmdthaisoviceiieenmueentalngom

Approved us ¢o Foon and Legal Content:
Approvad g3 12 Dperstioasl Cantrnt: Tron Mountain Legal Department
Lron Meaotsla Operatiana L

s

Thomas lane, Contracts Specialist
N ) . Dare: 0972807
Nung: Frilda Ford .

D Sepieober 18, 1007

NOTE: AUTHORIZED PERSONS/NOTICES TABLE, AND BILLING CONTACT INFORMATION TABLE
FoLLOW ON THE NEXT PAGE
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DEPOSITOR AUTHORIZED PERSON(S)/NOTICES TABLE

Please provide the name(s) and contact information of the Authorized Person(s) under this Agreorocat. All Notices will be
seat electronicelly and/or through reguler mail to the appopriste address set forth below,

- Xg&w;\'\,\: vy Com

! wEl 2 }g} - ‘Z:—? ,?M” «zﬂ ‘Q’;i%
Lo G- 15 - BeRD

BILLING CONTACT INFORMATION TABLE

Please provide the name and contact information of the Billing Contact under this Agmement. Al Tovoices will be sent

& tlectronicslly and/or through regular mail to the appropriate sddress set forth below.
. Pausrr Nanss: GutE Fevowon!
Troes CONS EOLLER

EMAIL ADORESS O‘\Qm\fmwv\ @\\5} o] A\AM LB
3 STRELT AUDRESS A2 COMMERCE Nadh
i PROVINCEICITVSTATE | LA VJEQR Pl WM

POSTALIZL> CODE YVLLRR
PHONE NUMBLR RYC ~AN 2~ ?}\\\‘A
Pax Numaeg '%;,\55 —Lﬁ}-[ - 6983

IRON MOUNTAIN INTELLECTUAL PROPERTY MANAGEMENT, iNC,

All nofices should be sent 1o jpmiclien tservices@ironmauniain.com OR [ron Motntain Inieliconral Property Management,
Ine., Anta: Client Services, 2100 Noreross Parkway, Suite 150, Norcross, Georgia, 30071, USA.

3PMD ver. 09012086 Page 7ol 13
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MUST BE LO“?LETED

Exx;mn A~ Escrow Service Work quuzst Dwos!t Accmmt I\umber‘ 3& ‘5“<P¢P

P 83715

|- @ mepesit.

‘Atdoant Fre “fron Mmmuxmwﬂlmup oncdcpmnmmuwmrwmndmuumnml D&posn B/
lacdvdlng Escroer- |, Motorial tha will Le sedurely stoned i congol I pisdin vy - Firthermore; broxt. an.'wr OR-
Managermwen Mounzin will provide soeourt services that inciuds unfjmited Sopoiie, eféctipnic! DBen:ﬁdury
" Center Acons © | RC0CR . iron Moymiain Cconud"‘ Estow Mmrmcmcum for Sexwre o Ve
- | managEmment, :ub’mxswn ol'dccuuchork QUESTS, Tt ieetion, ) .
| .Client Mlnlgc'\wubcns agu,d mud\dtposnuxomtmdwm-do wmngummum . : ECH S : :
o et it retast Iornet Mci s 1. lbeaccoummdmﬁdmbwmso Wurk chm& I o .
"An vcxxuzﬁ::mlynpp)‘)‘ A I LT R L
? “"]’(ﬁf"y -Gaa Maunmin wil fmﬁl!n Waik-Roquest 10 5dd aﬂwﬂcm 0 45 e ok dcpom nmou.ut i ¥ '_,mm:r-QR—
re latiadivg wd TanegE mocss ghts 2550cidted With the rceodne: whicre pasilile; Benkficiary will - . 21 {3 Beoehciary
Man W . 3rmtmmkuannmlnConnecxW Emowuwmrt(‘mfmmm: onhuz T T s
Ce n:rgthl - |-account mmoageonent sudrilasion ol & Soponic Wosk R.:qu-.m, ard cmmnurdf.:)tmn of -
T Avcesy -etatust A Client. Managerwill be nmmcd 1o coch dnposuxmum and provide paining:
: . j»ponrcqucs:mtm’hmm uxxm: MEvTnRt umtnm:amwntud cume fulfllmcmaf
Work Reqiibsts,  © ot
[3 Add Tran Mounmin wiil act up sae addinana) upmn 5B tn ranage sod ni?mmﬂﬁ.{t accest .
Anditional 0 new Depoait Maraiaf thal will be securely stored in sontrolled medix vaules 51000 g ,W,,rlmi , “OR
Depotir Acconnt  § eccordancg with the service deseripsion 3bove 3ad the Agrecmont than goveras the Initial
Degxrsft Accmmt
O Atd Tron Mountaim will &iill 8 Work Request o add @ pew BoosBiciary to 0o escrow depasit 5700 {7 Depositor - OR -
Additooxd acxount in accordance with the sesvice dexription abave aod the Agremnient ) Beneficiry
Bendiciary
0 Add Deprsn Al ks sarg-anmaly, fron Mourzain will sond an updar sorminder 1 Depsmtor. Thersalicr, 7
Tracklzg Baneheiary will be notified of 1yt dopasiy . A 375 8 g:::aﬁl!{h;;(]k -
Nodfeatdon .
7 4dd Frie Tron Mountain will fwfill e Work Roquest o pevform 3 File Comparisonand Anghysic Tost, 00 T _OR.
Compmarhon xsd | which iochades nabyzing dopesic ecia rowdability, Sl isting, reation of i clssification | ° VA | B 0%
Annlysts Teat tuble, vins sran, atarrance of compleird deposit quostounag, kod analysls of complesed
deporit puestioomsavt. A [ihal report will be sont 10 the Paying Party reganding the Deposiy
Materinl 1o onsure romssicney betveen Depositor's mprosaeation {i.z., Exdnbit B eng
Supplementury Quastionnaine) and siored Deporis Maorial
{7 Add Depostt tron Mounwin will PUIfit 3 Work Request 1o perform & Depotit Compile Test, which Based N Dopostior - OR -
Camplie Tesi includes the Fite Comparison wad Anadysis Test o deseribed above plos reeresting e EOWW A 8 'Bcnx{kl:ry
Depositoe’'s soflware developmont enviroument. rompiling sourve files snd madules,
linksug braries and reereating execwalie code, pasy/fa] determingmon, crsnns of
comprrensive bulld frotructans with 3 final TP 4CRT ta the Paying Pwty regaeding thy
Depast Matzrial The Paying Pary and 1100 Aloureamn will agree on 2 sunom Satemens of
Work ("SOW™) price to the stuut of Rdfillawos.
J A4d Depouit tron Moantain will 56l s Work Requett Lo perform one Depasi Compile Test Binary NiA ) Depastior - DR -
UsablBty Test ~ Comparison which inchud=a a comparison of G files bullt fror ke Deposit Compile Testto | Based op €7 Beoeficary
Bloary the sctual [iccnsed mebaclagy on ke Beneficiary's site o ennure & full outzh in file vize, S0W
Camparkon with 2 fizal report som 1 the Requesting Paty regudng the Depasit Malenal. The Paying
Party and lron Moup@in will aree on e tustorn Satement of Work ("SOW?) prier 16 the
st ol ful5lhoent
[ actd Depastt Jron Mounmia will Falfill 3 Work Request to porform ane Deposit Compie Test Full R/A [ Degosdor - OR -
Usabllity Tes{ ~ Usabitity ahich includes s confimmation thet the ot npphcations work paparly sha Hawd oo 1 Beveficiary
Fult Ussbillty rsmatied. A final repors will be sent 1o the Puying Party regarding the Depoxit Maserial, The | SOW
Tes) Puying Party and Irec Mounmin will agree do 3 cusntom Satme of Work {"S5OW™) prer
w the abre af fulAlimeoat
£ add Lon Mosmmin wil] (elfill 2 Work Hoquest ro store depasit mazmialy in one sdditoml MIA 530 {J Depostior - OR. -
Do alRrowoie {ocation us defined within the Servics Agreement. Duplicste storage reques? may be in the D.Bcn:ﬁcluy
Yrultiog {orm ol either physical maldis or deguoni storge
{1 Refesse Iron Mounksin will process & Work Keguest o release Deposit Matenis! by following the $500 NiA O Deporttar - O -
- DeposttMaterial mf:mpl:)cuhnud:fmai m Eahibit C "Reteasa of Deposit Materialy™ tho Escrow Sarvice CJ Beasticiary
[ Add Coxor | bwo Maumain will provide it Esemow Expert consulting based on 8 qustem SOW ounally | gy13/mpur N/A (7 Depoadtar -GR -
Servises ngreed 1o by all Prrrics, () Brealctury
O custom Cusiom coaracts ar sabject 10 e Cumorm Contract Fre, which coven the roview nd 5500 NIA O oepostior - GR - |
Contract Fee proressing of austam eor modifhed contrar. [ BeneNelary i

NDtes Parties may submit Work Requests vis written instucton of electronically Smough the crlime potal.
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ExHiBitT B
DEPOSIT MATERIAL DESCRIPTION

JQLL(X}

COMPANY NAME: f,)*/amczi-;é M}J}ﬁy’ém < b (”23 TSESCROW ACCOUNT NUMBER:

DEPOSITNAME £ 45 TLS Frod el
AND DEPOSIT VERSION S

*pom Name wi ‘i urpw' in account hisers 5 rwez 15)

DEPOSIT MEDA (PLEASE LABEL ALL MEDA WITH THE DEPOSIT NAME PROVIDED ABOVE)

MEDIATYPE QUANTITY MED‘]A- 'TYPE QUANTITY
] CO-ROM/DVD I [3.s Huppv Disk
{:_] DLT Tape [_—_] Documentation
T DAT Tape | L] Hard Drive / CPU
[] Cireuit Board

TOTAL SIZE-OF TRANSMISSION | # OF FILES #OF

{SPECIFY IN “BY¥ rzs) - FOLDERS
[t Internet Fite Transfer (e 0 mg Jlr O S A}t[g)
(] Other (please describe below):

sl certify for Depositor that the above deseribed Dcposi(

DEPOSIT EXCRYPTION (Please check either “Yes” or “No” below and complete as appropriate)
Is the media or are any of the files encrypted? CYes or Mo

I yes, please include 2ny passwords and decryption tools description below. Please also deposit all necessary

encryption software with this depaosit.
Eucryption tool name _ Version
Hardware vequired |

Software required o
Other required 3 mormatlon

DeErosiT CERTIFICATION (Please check the box below to Cernfy and Provide vour Contact Information}

{1 Tron Mountain hes inspecied and accepted the above deserihed
Deposit Material cither electronically or physicaily. Iron Mountain
will notify Diepositor of any discrepancics.

Material bay been vansmitied electronically or sent viz commercial
cxpress mai eurner to lvon Mountain at the address below.

NAaME: NAME:

I

i DATE:

DATE:

EMA. ADDRESS;

TELEPHONE NUMBER:

FAaX NUMBER:

Note: If Depositor is physically sending Peposit Material to Iron Mountain, please label all media and mail
Material with the appropriate Exhibit B via commercial express carricr to the follnwing address:

all Denosit

Iron Mountain Intellectnal Property Management, Ine.
Atin: Vault Adpunistration

2100 Norcross Parkway, Susie 130

Norcross, GA 30071

Telephone: (7760} 239-9200

Facsimile: (7703 239.9201

| -5

—— o
Sl e
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Exmzir €
RELEASE OF DEPOSTT MATERIAL
Deposit Acconnt Numbers _9 ‘f/d>'(7y

1ron Mountain wiit usz the following procedures to process any Beneficiary Work Requiest ta release Deposit Matenial, AY
natices under this Exhibit C shall be sent pursuant to the terms of Section 12(h) Nohices.

1. Releags Conditions. Depasitor and Beneficiery agree that a Work Request for the release of the Deposit Muterial shelt
be based solely on one or more of the following conditions (defined s “Relense Condltlons™):

{i) Depositor's breach of the Agreement berween Beneficiary and Depogsitor for m Integrated Libmary System,
including the License and Maintenance Agreemerts (colleciively the “Agreement™) or other agreemunl
between the Depositor and Beneficiary regulating the use of the Depaxit Material covered under this Bscrow
Service Agreement; ox

(i} Failure of the Depositor to function as o going concem or operate in the in the ordinary cowse;

{iii) Depositor is subject to volumary or involuniery bankrupicy:

{iv) Depesitor expressly suthorizes the Beneficisry in writing to aceess end use the Deposit Materiol; or

{v) Depositor’s fadurc to offer malntcnknee of Benefiviary's Integrated Librery Systems undet the tenons of the
Agteement ar any maintenance offered by Depositor i the future; or

{vi} Any breach by Depumitor of any mainienance obligations perisining 10 the soflware licensed (“"Licensed
Software") by Depositor (o Beneficixry usder the Apreement or wnider any maintenance program provided by
Depositar 10 Beneficiary in the firture, but only if (2} the breach substantally impais or mtaferes with te
Benefigiary's use of the Licensed Software: to mest necessary business fiumetions and (b} the use of the Deposit
Material is believed necossary by the Bencficiary to enable it w remedy the subsiandial Fnpaiiment or
interference with the Beneficlary's use of the Licensed Softwere 10 meet necessary business functions; or

(vii) Any Tejection or termmination of the Agreersent by Depositer or ils successors ot representatives in breach of the
Apgreernent, inchuding in all avents any rgection ot termination af this Agrecment or any propesal to do so
wmder Title 11 of the Unitzd States cade, as now constituted or hereafier amended {“Banicuptey Code’™), or any
other federal or statz bankrupicy, msolvency, receivership, or similar law; or

{ix) Failure of a truste, including Depositor as debtor in possession, in sny banknupicy case hereafter fled by or
agaiast Depositer either to assume the Agreernent within fifteen (15) days after the filing of the initial
benkruptey petition of 15 perform the Agreement within the meaning of Section 365(a)(4)(i) of the Bankrupley
Code.

{x) Any condition, whether ar not qualifying as a breach under the Agreement, having & critical ftnpact oa
Bencficiary’s necessary business functions, such as a conbinuing loss of service or dats, which Depositor cannot
ar will not asswre the Beneficiary will be correnied 50 10 restore necessary business functions usiog s}l
reasonshle mexns, snd the use of the Deposit Material 13 believed necessary by the Beneficiary 1o enable ft to
remedy the candition.

2. Relegse Werk Reguest. A Bentficiary voay submit a2 Work Requrst to [ran Mountain to release the Deposit Matanal
covered under this Agreemuent. [ron Mauniain will send & written notice i this Beeficiary Work Request within five
(5) bustness drys 1o the Depagitar's Authonized Person.

3. Contrary Insiuctions. From the date Iron Mountain mgils written notice of the Beneficiary Work Request to release
Deposit Material covered under this Agreement, Depositor representative(s) sball have ten (10) business days o deliver
o Iron Mountain contrary instructions, Contrary Instructions shall mean the written representation by Depositor that
Release Cendition has pot ecourred ot has been cured ("Contrgry Instruciions™). Contrary lnstructions shall be on
company leaethead and signed by an authonzed Depositor ropresentative. Upon reseipt of Contrary Instructions, lron
Mowuntain shall promptly send x copy ta Beneficiary's Authorized Persan(s). Additonally, lron Mountin shal) notify
both Depositor and Beneficiary Authorized Person(s) that there is n dispute 1 be resolved pursiant to the Disputes
provisions of this Agreement. Iron Mouniam will continue to store Deposit Matarial without release pending (3) joint
inshructions frum Depositor and Beneficiary with mstructions to release the Deposit Matenal; or (i} dispute resolutan
pursuant to the Disputes provisions of this Agresment; or (iff) receipt of an order from a cowrt of custpetent junisdiction,

4. Relense of Deposit Matesial, I fron Mountain does nol reive Contrary Instructions from an authorized Deposisor
representative, ron Mountsin 15 authorized 1o release Deposit Matenal 10 the Brueficiary or, 1f more than one
Beneficiary ig registered 10 the deposit, 10 release » copy of Deposit Muterial to the Bencfciary. Tron Mountain is
entitled to receive any undisputed, unpaid Servies Fees due tron Mountain from the Parties before Rulfilling the Wark

3PM-D ver OBD12008 Page 10¢f 13
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Request 10 release Deposit Material covered under this Agreement. Any Party nmty aure a default of payment of Service
Fees,

5. Termination of Agreemnent.  This Aprcament will termmare upon the release of Deposit Matetial held by lron Mountain.

6. Rightyo Use Following Release. Beneficiary has the nght under Gils Agresmnent to use the Deposit Matexial for the sole
purpose of continuing the banefits afforded 1o Beneficiary by the License Agreement. Norwithstanding, the BeneBejary
shall not have aceess to the Deposit Material unless there 1x 8 releese of the Deposit Matenial in accordancs with this
Agreemene Beneficizry shall be obligated to maintsin the confidentialiry of the released Deposit Material.

3PMD ver.09012006 , Page 110f 13
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Exmair D
AUXILIARY DEPOSIT ACCOUNT TO ESCROW AGREEMENT

Deposit Avcount Number:

Auxlligy Accowst Number,,

{Depositor™), and Tron Mountain Intellectual Property Management, Inz. ("Iron Mouatmn™)
have entered mito e above roferenoed Escrow Agreemnent {"Agreement™). Pursumnt to that Agrocrent Beoeficiary or
Depositor may create additional deposit sceommts (“Amxiliary Depasit Account™) for the purpose of holding additional
Deposit Material in a sepamte accoumt which Iron Mountain will rasmtain separateiy frem other deposit secounts under
this Agreement. The aew sccount will be referenced by the following name:
("Deposit Account Name”).

Pussusnt to the Agresment, Depositor moy submit maleria) (o be held in this Aunliory Deposit Accouni by submitting a
properly filled cut Exhibit B with the Deposit Matexial w Iron Mountaws, For svoidance of doudbt, Beneficiary’s right end
obligations relafive to the Deposit Material beld it any depesit aceount under this Agreement are govemed by the express
rerms of the Agreement; this form docs not provide ey additional rights in the Deposit Materio).

The undersigned hereby sgrees that 8)) wrms and conditions of te above referznced Excrow Agreement will govern dhis
Auxiliary Deposit Accouns, The termination or expiration of any other deposit account wAll not sffect this account.

DEPOSITOR IRON MOUNTAIN INTELLECTUAL PROPERTY
MANAGEMENT, INC.
1 StCNATURE: ) SIGNATURE:
PRINT NAME: ) o PRINT NAME:
TITLE: TITLE:
| Date: B 1 DAt
EMALL ADDRESS ] EMAIL ADDRESS: | ipmlizniservicas@rrnmemnainepm

TRON MOUNTAIN INTELLECT UAL PROPERTY MANAGEMENT, INC.

All notices should be sent W tpmghienizarviges ain.com DR lron Mountzin {atellectual Property Management, Inc.,
Attn: Chient Services, 2800 Norcress Parkway, Sidte 150, Norooss, Geargia, 30071, USA,

3PM-D ver.08012036 Page 120113
This agreament is valid until 83107, Agresmants not executed by 8/31/07 require an updated Exhibit A,
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ExmmiT E
ENROLLMENT FORM

Uepositar amd lom Mounitm hiclicctua! Property Mosgemer, Ine. (“izon Mounmin™), bereby ackacwlsdge that

BeMERIOARY COMPAYY NaME: - ... 15 the Beneficlaryrefarred 1o in 1he Escrow Agresment that suppors
Depusit Atcornt Nomber: e W18 1ron Monsiain as the eserow agent. Beneliciary hovby sgrees to be
bownd by al] provisions of such Agreement

BENCFICIARY AUTHORIZED PERSON{SYNOTICES TanLs

Plense provide the game{s) and contsct information of the Aunthorizrd Pcron(s) ander this Agreement. All Notlees will be seot electronically
ar larooph yegulsr mall io the appropriate address tel fortichelow. Plerse complete all Inloymation ss epplieabtle. Tocomplete information
ey reitH Lo deday of proeessing,

Prixt Mame:

Trress

Eman Apprass

STHELT ADORLYS

PROVINCRLTITYSTAST
Postar/Zo Coor
PRIONE NOMRER

PAX NUMBIR
Pamg canry Coamany Mo 8 R T it Nens %\XSTE/“S
BILIING CONTACT INFORMATION TADLE

Plense provide the name aod contact informaton of the Billicg Contact under this Agreement. All Tuvoices will be yent to
this individual at the address set forth below,

PRUNE NAME: G}QEG’ W\}

Trma: LoWNTRDLLER :
STRZET ADDRESS VOB O swvMELE il

PROVINCT/CIOY/STATE AW E RPN N
POSTAL/Zer CODT \ERARR ~__:
PROXE NTMRLR [0~ L7122 "??AJL\\"Q
FAX NI 2B -WoT1~ GFRD
PURCHASE ORDER ¥
DEPOSITOR

BENEFICIARY

SIENATURL:

PRINT HAMY:
T o

OATE:

_EsaL Anoggss:

SIGNATURE: ]
PRy Name:
TITLE:
Dare:
EMATL ADDRESS: inmelien rervicesRironmoentaig,enm
All poticesto {ron Moontrip Ioteliotrual Property Management, Ine. should be sent 19 ipmelienisaivicesi@ipampunizirsem OR lron

Mountzin Inicllectual Property Managemerm, Ioe,. Att: Chmt Services, 2100 Neverass Parkeway, Suite 150, Noroross, Geargls, 30071, USA.

3P0 var 09012005 Page 13 of 13
Tiis agreement s valid umtl 8/31/07. Agreaments nat execulss by 8/3107 raquirs an upcated Exhibit A
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EXHIBITQ

ESCROW DEPOSIT QUESTIONNALRE
Iatroduction
From time 1o time, technofegy escrow bencficiaries may exersise their right o perforot vatification services. This is 3 service that
Tron Mounisin provides for the purpase of validating relevance, conmpleteness, curency, accuracy and finctisnality of depasit morerials,
Purpase of Questionnaire )
In arder for Iron Mountain to determine the deposit matarial requirernents and 1o quote fees associaed with venification services, a
cormpleted deposit questiormaire is requested. 1t is the respamsibility of the escrow depasitor to compists the questicnnaire.
Instructions )
Please complete the questionnaire in its entiresy by smmswering every question with accurate dass. Upon completion, plrase retum the
completed qusstionnaire to the baneficiary asking foc ils completion, o ¢-madl it o Iron Mountuin to the attention of
yerification{@ron mountain.com

Eiserow Deposit Questionnaire
Geunerarl Description

1. What is the genersl function of the software o be pleced tio eserow?
2. On what media will the source code be delivered?
3. What is the size of the deposit In mcgabytes?

Requirements for the Execotion of the Software Protected by the Depasit
1. What are the systers hardware requitermemits lo suceessTully execute the software? {roomory, disk space, exc)
2. How many machines are required w compleiely set up the sofware?
3. What gre the sofiware and system software requirements, %o execute the sofiware md venify correct operation?

Requirements for the Assembiy of the Deposit

1. Describe the nature of the source code in the deposit. (Coes the deposit include mterpraied code, campiled source, or 8
mixture? How do the difforent parts of the deposit relate to each other?)
How many build processes eve there?
How many unigue build envirowomonts arc required 1o assemble the material in the escrow deposit nto the deliverables?
What hardwarc is required for sach build environment 1o compile the sofiware? [civding memory, disk spece, et}
Whas operaiing systers {mcluding versions) are vsed during compilation? Is the software execuned on any oiber operating
systeme/version?

6. How many separae deliverahle cormpanents (excouwables, share librarics, ete.) are bud)t?

7. What compilerslinkers/other tools {(brand mnd verxion) are necessary 1o build the spplicetion?

8. What, ifany, third-party fibvaries are used 1o build the software?

9, How long does o complete build of the software ake? How mueh of that time requires seme form of human interaction and

how much i automated?

[¢. Do yeu have 3 formal build document describing the necessary steps for system confipuration mnd compilation?

11. Do you have an internal QA process? 1 5o, please give a brief description of the 1esting process.

12. Ptease Tist the sppropriate technical person(s) Tron Mountain may contact regarding this set of escrow deposit materials,
Flgase provide pour technicol verificotion conlad information below: :

RSN

3 COMFANY:

| sieaTURE:
LERINY NAMY:
. ADDRESS 1.
VIRl

ADDRESS 2-

CITY, STATE, ZIP
TELEPHONE:
EMAIL ADDRESS:

Fer additional information sbout Iron Mountsin Techoical Yerification Services, please contact
Mnnsger of Verification Serviees nt $78-667-3601 ext. 100 or by e-mail ot mailto; verification@ironmoontaig com
3P84- 2 ver 09012008 ! f’j&!g@ 39 0f 13
This egreement is valid untd B31/07. Agreements nol exatuted by 8/31/07 requirs an ypdaled Exhubit A,
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

PROFESSIONAL SERVICES, SOFTWARE LICENSE, MAINTENANCE, AND SUPPORT AGREEMENT

ONLINE PUBLIC ACCESS CATALOG (OPAC) DISCOVERY PRODUCT
CONTRACT RFP No. 643

THIS PROFESSIONAL SERVICES, SOFTWARE LICENSE, MAINTENANCE, AND SUPPORT AGREEMENT
("AGREEMENT") IS MADE AND ENTERED INTO BY AND BETWEEN MIAMI-DADE COUNTY, A POLITICAL
SUBDIVISION OF THE STATE OF FLORIDA, HAVING ITS PRINCIPAL OFFICE AT 111 N.W. 1ST STREET, MIAMI,
FLORIDA 33128 (HEREINAFTER REFERRED TO AS THE "COUNTY"), AND R.R. BOWKER LLC, A LIMITED LIABILITY
COMPANY ORGANIZED UNDER THE LAWS OF THE STATE OF DELAWARE, HAVING ITS PRINCIPAL OFFICE AT
630 CENTRAL AVENUE, NEW PROVIDENCE, NEW JERSEY 07974

WITNESSETH:

WHEREAS, the Contractor has offered to provide an Online Public Access Catalog (OPAC) Discovery Product,
that shall conform to the County’s Request for Proposals (RFP) No. 643 and all associated addenda and attachments,

incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated October 17, 2008, hereinafter referred to as

the "Contractor’s Proposal" which is incorporated herein by reference; and,

WHEREAS, the County desires to procure from the Contractor such OPAC Discovery Product for the County, in

accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties

hereto agree as follows:

ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreement shall be construed as follows, except when it is clear from
the context that another meaning is intended:

a) The words “Change Order” or “Extra Work” or “Additional Work™ to mean work resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this Contract, as directed and/or

approved by the County.

b) The words "Contract" or "Contract Documents" or "Agreement" to mean collectively these terms and conditions, the
Scope of Services (Exhibit A), RFP No. 643 and all associated addenda and attachments, the Contractor's Proposal,
and all other attachments hereto and alt amendments issued hereto.

¢) The words "Contract Date" to mean the date on which this Agreement is effective.

d) The words "Contractor" or “Consultant” or “Vendor” to mean R.R. Bowker LLC and its permitted successors and
assigns.

e) The word “County” to mean Miami-Dade County, a political subdivision of the State of Florida.

| 5
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

9)

h)

)
k)

P)

Q)

r)

B

u)

The word "Days" to mean Calendar Days.

The word "Deliverables” to mean all documentation and any items of any nature submitted by the Contractor to the
County's Project Manager for review and approval pursuant to the terms of this Agreement.

The words “Designated Equipment” shall mean Contractor recommended hardware as specified in this Agreement.

The words "directed”, "required”, "permitted”, "ordered", "designated”, "selected”, "prescribed” or words of like import
to mean respectively, the direction, requirement, permission, order, designation, selection or prescription of the

County's Project Manager; and similarly the words "approved”, acceptable”, "satisfactory”, "equal”, "necessary", or

words of like import to mean respectively, approved by, or acceptable or satisfactory to, equal or necessary in the
opinion of the County’s Project Manager.

The word “Enterprise License” to mean licensing covering all Miami-Dade Public Library System facilities and staff. -

The word “Final Acceptance” to mean the successful completion of the Data Load, System Reliability and Response
Time tests which demonstrate that all System functions are operational and perform as required by this Agreement
and Exhibit A, “Scope of Services.”

The word “Go Live” or “Go Live Date” to mean the date on which the delivered System is used in a production
environment.

The word “Library” or "MDPLS” to mean Miami-Dade Public Library System.

The word “Licensed Software” to mean AquaBrowser Library Software, the valuable and proprietary computer
instruction set owned and developed by Contractor that enables and enhances the search and display capabilities of a
library's information systems and online public access catalogs.

The word “Maintenance” to mean keeping the Licensed Software in a condition so that it operates as set forth in the
documentation and in conformity to this Agreement and Exhibit A, “Scope of Services.”

The words “Patron,” “Customer,” or "Borrower” to refer to people using the Library.

The words "Project Manager” to mean the County Manager or the duly authorized representative designated to
manage the Project.

The words "Scope of Services” or “"Scope of Work” to mean Exhibit A, “"Scope of Services” which is incorporated
herein and details the work to be performed by the Contractor or Subcontractor.

The word “Services” to mean all actions performed or to be performed by the Contractor or its Subcontractors as
required by Exhibit A, "Scope of Services.”

The word "subcontractor” or “subconsultant” to mean any person, entity, firm or corporation, other than the employees
of the Contractor, who furnishes labor and/or materials, in connection with the Work, whether directly or indirectly, on
behalf and/or under the direction of the Contractor and whether or not in privity of Contract with the Contractor.

The word “System” to mean the total complement of software, goods and services, peripherals and all other items
tangible and intangible designed to operate as an integrated group.

The word “Third-Party” to mean any company or subcontractor, other that the Contractor, who will provide software,
hardware, and/or services in order to fulfill the terms and conditions of this Agreement and Exhibit A, “Scope of

Services.”
-2
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MIAMI-DADE COUNTY, FLORIDA . Contract No. RFP643

w) The word “User” to mean anyone accessing the System, including both staff and patrons.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence is as follows: 1) these
terms and conditions, 2) the Scope of Services (Exhibit A), 3) the Miami-Dade County's RFP No. 643 and any associated
addenda and attachments thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

3.1 References to a specified Article, section or schedule shall be construed as reference to that specified Article, or
section of, or schedule to this Agreement unless otherwise indicated.

3.2 Reference to any agreement or other instrument shall be deemed to include such agreement or other instrument as
such agreement or other instrument may, from time to time, be modified, amended, supplemented, or restated in

accordance with its terms.

3.3 The terms "hereof”, "herein", "hereinafter”, "hereby”, "herewith"”, "hereto”, and "hereunder" shall be deemed to refer to
this Agreement.

3.4 The titles, headings, captions and arrangements used in these Terms and Conditions are for convenience only and
shall not be deemed to limit, amplify or modify the terms of this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

4 1This Agreement incorporates and includes all prior negotiations, correspondence, conversations, agreements, and
understandings applicable to the matters contained in this Agreement. The parties agree that there are no commitments,
agreements, or understandings concerning the subject matter of this Agreement that are not contained in this Agreement,
and that this Agreement contains the entire agreement between the parties as to all matters contained herein.
Accordingly, it is agreed that no deviation from the terms hereof shall be predicated upon any prior representations or
agreements, whether oral or written. It is further agreed that any oral representations or modifications concerning this
Agreement shall be of no force or effect, and that this Agreement may be modified, altered or amended only by a written
amendment duly executed by both parties hereto or their authorized representatives.

4.2 The Contractor shall provide the services set forth in Exhibit A, “Scope of Services” attached hereto, and render full
and prompt cooperation with the County in all aspects of the Services performed hereunder.

4.3 The Contractor acknowledges that this Agreement requires the performance of all things necessary for or incidental to
the effective and complete performance of all Work and Services under this Contract. All things not expressly mentioned
in Exhibit A: Scope of Services of this Agreement but necessary to carrying out its intent are required by this Agreement,
and the Contractor shall perform the same as though they were specifically mentioned, described and delineated, subject
to the number of units and hourly rates set forth in Exhibit B Summary attached hereto.

4.4 The Contractor shall furnish all labor, materials, tools, supplies, and other items required to perform the Work and
Services that are necessary for the completion of this Contract. All Work and Services shall be accomplished at the
direction of and to the satisfaction of the County’s Project Manager.

4.5 The Contractor acknowledges that the County shall be responsible for making all policy decisions regarding Exhibit A,
“Scope of Services.” The Contractor agrees to provide input on policy issues in the form of recommendations. Provided
that the County and the Contractor agree in writing on the scope, time and cost of the Contractor's implementation of any
changes in providing Services hereunder as a result of a policy change implemented by the County, the Contractor agrees
to act in an expeditious and fiscally sound manner in providing the County with input regarding the time and cost to
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implement said changes and in executing the activities required to implement said changes.

ARTICLE 5. CONTRACT TERM

5.1 The Agreement shall become effective on the approval of the Miami-Dade Board of County Commissioners and the
expiration of any mayoral veto period and shall be for the duration of five (5) years, with five (5) three-year options to
renew, at the County’s sole discretion.

5.2 Extension. The County also reserves the right to exercise its option to extend this Agreement for up to one hundred-
eighty (180) calendar days beyond the current Agreement period or beyond any of the renewals.

5.3 Notification. The County will notify the Contractor in writing of the extension. This Agreement may be further extended
beyond the initial one hundred-eighty (180) calendar day extension period by mutual agreement between the County and
the Contractor.

ARTICLE 6. SOFTWARE GRANT OF RIGHTS, RESTRICTIONS

6.1 Licenses. Expressly subject to the terms and conditions of this Agreement, and the full payment of the Fees for each
license as stated on Exhibit B Forms, “Price Schedule” attached hereto, Contractor hereby grants County, and/or its
agents, suppliers and vendors the enterprise, non-exclusive, nontransferable, and non-assignable licenses to use the
Licensed Software and the products listed in Exhibit B Forms, “Price Schedule” in order to facilitate access to any and all
materials that the MDPLS makes available to its Users. Such license shall include the right of the County to provide the
Licensed Software, including the Documentation and Programs therefore, to any other person(s) or entity(ies) for their use
in connection with the Library's public access catalogs and library information systems. The license is in effect as long as
the Contract is in effect, whether or not the County is paying maintenance.

6.2 Additional Licenses. During the term of the Agreement, should the County wish to purchase additional licenses from
the Contractor, the fees shall be according to Exhibit B Forms, “Price Schedules”. All additional licenses purchased shall
be documented in writing by the Contractor and amended in Exhibit B Forms, “Price Schedules” if applicable.

6.3 The Contractor shall provide the County with documentation, satisfactory to the County, confirming that the Contractor
has acquired on the County's behalf all software licenses required hereunder.

6.4 The County may make as many copies of the Licensed Software as is reasonably necessary to support the Library
System.

6.5 The County may use the Licensed Software for the creation of the Library's AquaBrowser Website. The AquaBrowser
Website means a representation of the Library's library title catalogue and any other intranet or Internet pages and/or
documents (text files, Adobe® pfd-files, Microsoft® Word documents, Rich Text Format files) and/or textual information
from other sources, stored and organized in an AgquaBrowser Index ("IGOR"). The County may add documents to IGOR
but the County acknowledges that this index cannot and may not contain more than 15 GigaByte of textual information
unless previously approved by Contractor whose approval shall not be unreasonably withheld.

6.6 The County may Publish one (1) AquaBrowser Website on one unique domain address. "Publishing/Publish” means
giving access to the Licensed Software publishing software and the underlying IGOR database to an unlimited number of
Internet/ intranet Users.

6.7 Without Contractor’s prior written consent the functionality of the Licensed Software may not be used in any way other
than as an integral part of the Licensed Software and may only be executed through the Licensed Software interface
program.

6.8 All references in this Agreement to the Licensed Software shall include all upgrades or updates thereto and use of
such updates are governed by the terms and conditions of this Agreement.
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6.9 The County will be responsible for the selection, the implementation, the use and proper application, including the
interoperability of the Licensed Software with other technology components to be provided by Contractor. The County is
also responsible for adequate data security, including without limitation, organizational measures required to protect data.

6.10 Except as otherwise provided for in this Agreement, the County represents that it shall not, nor shall it permit its
employees, agents, Users or any other third party to:

a) translate, reverse engineer, disassemble, decompile, make any other attempt to discover the source, or in
any other way modify the Licensed Software program code;

b) remove any proprietary notices, labels or marks placed upon the Licensed Software;

c) utilize any computer hardware or software designed to defeat any protection device contained in or placed
upon the Licensed Software;

d) copy the written documentation or print the electronic documentation, other than strictly for the County's
own personal use of the Licensed Software under this Agreement;

€) sublicense, rent, Iénd, lease or transfer in any other way any portion of the Licensed Software;

f) open, access, edit or modify the IGOR-index in any way other than through normal use of the Licensed
Software;

g) separate parts of the Licensed Software and use all or any parts of the Licensed Software separately

and/or in combination with other software;

h) permit or allow any third party to use the Licensed Software or any parts thereof to produce other software
products or to make copies of the Licensed Software.

6.11 Third Party Software. The County shall be responsible at it own expense for providing any third party software as
described in Exhibit A, Scope of Services, Server Specifications. The Contractor shall be responsible at its own expense
for providing any third party software necessary for the Contractor to perform the Services, and Contractor's warranties in
respect to such third party software are stated in Article 31, “Warranties.”

ARTICLE 7. DELIVERY AND ACCEPTANCE

7.1 The Contractor shall deliver the programs that will be used to perform the tasks specified in Exhibit A, "Scope of
Services.”

7.2 Documentation. The Contractor shall make available to the County all Documentation necessary for the Library to use
the Licensed Software. The County will have the right, as part of the license granted herein, to make as many additional
copies of the Documentation as it may deem necessary and to post the documentation on its Intranet.

7.3 F.O.B. terms. All Software and Deliverables the County ordered shall be delivered F.O.B. Destination, freight, prepaid
and allowed. The Contractor shall bear the risk of loss or damage to delivered Licensed Software and/or Deliverables until
the time the Project Manager certifies that the System(s) has successfully completed the System Acceptance Tests,
whether such loss or damage arises from acts or omissions (whether negligent or not) of the Contractor or the County or
from any other cause whatsoever, except loss or damage arising solely from the negligence or willful acts of the County.

7.4 If the Contractor fails to make delivery within the time specified in the applicable Work Order, or if the Licensed
Software and/or Deliverable delivered fails to conform to the requirements hereof in quality, number or otherwise or are
found to be defective in material or workmanship, then the County may reject the delivered Licensed Software and/or
Deliverable or may accept any item of Licensed Software and/or Deliverable and reject the balance of the delivered
Licensed Software and/or Deliverable. The County shall notify Contractor of such rejection in writing and specify in such
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

notice, the reasons for such rejection. Contractor agrees to deliver replacement Licensed Software and/or Deliverables for
such items of rejected Deliverables and/or Licensed Software within thirty (30) Days of Contractor's receipt of the County's
rejection notice, provided that the County provides Contractor. with all reasonable cooperation necessary, if any, to correct

the failure.

7.5 The County may delay delivery of ordered Licensed Software, and/or Deliverables or any portion thereof, for up to sixty
(60) days at no additional cost to the County, by giving written notice to the Contractor of its desire to delay delivery at least
ten (10) days prior to the Scheduled Delivery Date set forth in the Order. In the event of such delay, the County will
provide the Contractor with a new delivery date for such Licensed Software and/or Deliverables or portion thereof as soon
as reasonably possible, but in no event later than ten (10) Days following the notice of the County’s desire to delay
delivery. In the event of such delay, the Contractor shall not be responsible for subsequent delayed deliveries of other
Licensed Software or Deliverables whose delivery depends on the timely delivery of Licensed Software and/or Deliverables

delayed by the County.

7.6 Acceptance. The Services and Software shall be deemed “Accepted” when: the County’s acceptance testing is
satisfactorily completed with no critical or major defects and the County delivers a signed statement to Contractor
accepting all deliverables from Contractor under this Agreement. Notwithstanding anything to the contrary in this
Agreement, the County has ten business days to accept or reject the deliverables from Contractor provided under this
Agreement. If the County does not submit to Contractor the signed deliverable acceptance form(s) within ten business
days after delivery of the deliverable, the deliverable is deemed “Accepted” by the County.

ARTICLE 8. OPERATING ENVIRONMENT FOR_INFORMATION SYSTEMS

The Programs, and each Module or component and function thereof, will be capable of operating fully and correctly in the
operating environment identified in Section 2.0, “Scope of Services” -and Appendices A-F of RFP 643 ("Operating
Environment”). The Contractor hereby warrants and represents that each Program will be fully compatible and will
interface completely with each other Program provided hereunder with the Licensed Software, and with the Operating
Environment, such that the Operating Environment, Licensed Software and Deliverables combined will perform and
continuously attain the standards identified in the applicable section of this Agreement, including but not limited to the
performance standards set forth in Exhibit A, “Scope of Services”, and Contractor's Proposal. The addition to the
Operating Environment of any Equipment that the Contractor provides, and/or any Hardware that the Contractor
recommends will not adversely affect performance of the System.

ARTICLE 9. SOFTWARE REVISIONS

Subject to the restrictions in Article 6, “Software Grant of Rights, Restrictions” herein, the County will have the right, in its
own discretion, to independently modify any Licensed Software through the services of its employees, agents, contractors
or subcontractors and, for such purposes, may disclose the Licensed Software, or any portion thereof, to such employees,
agents, contractors or subcontractors. Contractor shall not be responsible for and shall not warrant any modifications to
the Licensed Software made by the County pursuant to this Article 9 unless previously approved by the Contractor.

ARTICLE 10. SOFTWARE ENHANCEMENTS/MODIFICATIONS

10.1 Ermror Corrections and Updates. The Contractor will provide the County with error corrections, bug fixes, patches or
other updates to the Software licensed hereunder in object code form to the extent available in accordance with the
Contractor's release schedule for a the term of this Agreement. All such error corrections, bug fixes, patches, updates or
new releases shall be the sole property of the Contractor.

10.2 Software Enhancements or Modifications. The County may, from time to time, request that the Contractor
incorporate certain features, enhancements or modifications into the Licensed Software. Upon the County's request for
such enhancements/modifications the County shall prepare a Statement of Work (*“SOW?”) for the specific Project that shall
define in detail the Services to be performed. If the Contractor wishes to perform such enhancements/modifications, the
Contractor shall submit a cost proposal including all costs pertaining to furnishing the County with the
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enhancements/modifications.

i After the SOW has been accepted a detailed requirements and detailed design document shall be
submitted illustrating the complete financial terms that govern the SOW, proposed Project staffing,
anticipated Project schedule, and other information relevant to the Project. Each SOW executed
hereunder shall automatically incorporate the terms and conditions of this Agreement. Such
enhancements or modifications shall become part of the license granted to the County hereunder..
Performance of any such modifications shall not compromise the Contractor's warranty obligations.

ii. Following the County's acceptance of all enhancements/modification, the Contractor shall provide the
County, if so requested with email or other written confirmation of the date the enhancements/modification
was applied to the Licensed Software, and any and all Documentation relating to the Licensed Software
and or enhancements/modification thereto.

10.3 If any such enhancements/modification is not acceptable to the County, the County may refuse to accept same, and,
in such event, the Contractor agrees to maintain the Licensed Software in the form in effect on the date the Contractor

requested the County to accept such update.

ARTICLE 11. SUPPORT AND MAINTENANCE SERVICES

11.1 Contractor Obligations. For so long as the County purchases software maintenance and support services, the
Contractor shall furnish to the County, at no additional cost to the County, and provided that the County elects to install
same, all Software replacements, substitutions, upgrades, enhancements, new releases or new versions (including all
debugging codes for the Software offered to its customers generally). These Software replacements, subscriptions,
upgrades, enhancements, new releases or new versions shall be furnished at no additional cost to the County unless they
contain only functions that are wholly outside of the System’s functionality, performance, capacity or response time as
described in Exhibit A, “Scope of Services.” The County understands that all releases must be installed separately and
that new enhancements, and some bug fixes, are not made available without accepting such releases.

The support and maintenance services listed in this clause 11.1 only comprise the products licensed by the County under
this Agreement. The granting of rights of use and the delivery of the relevant license files for all minor, medium and major
upgrades shall be limited to the number and type of products for which this Agreement has been concluded.

11.2 Telephone Support. For the term of this Agreement, Contractor shall provide uniimited telephone support for both
technical and functional assistance, enhancements and upgrades to the Applications, Web module, and documentation or
any other issues that County deems necessary. Queries for specific technical problems and failures are possible at any
time. For this purpose, the County will generally leave a message indicating the exact problem description.

During the Initial Implementation Period as described in Exhibit A, Scope of Services, Contractor shall provide a Project
Manager that will have regular weekly meetings to review outstanding issues and a forum for the County to communicate
enhancements/upgrades to the application and a Help Desk for both technical and functional support. The Help Desk
should maintain an Issues Log and be available as follows:

Service Response Plan:

Contractor will support the Licensed Software and all software modifications to the Products purchased by the County
under this Agreement, including all optional modules and ancillary items that are purchased, for the duration of the service
contract. In addition, Contractor will provide the following options to help ensure smooth operation of the system:

i Phone Support. Contractor will provide unlimited live telephone support via Contractor’s toll-free number
(800) 546-9816. Live telephone support will be available 8:00 a.m. to 9:00 p.m., Monday through Friday,

Eastern Standard Time.

ii. Critical issues. Contractor will provide live support including a toll-free number, instant messaging, online

system and e-mail 24/7.
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ii. Incident reporting and tracking will be available online or by the County sending an email 24 hours a day.
iv. Contractor will remotely access either by VPN, encrypted connection, dr dedicated IP addresses.

V. Contractor will perform maintenance on a copy of the OPAC located on Contractor's servers at mutually
agreed upon dates and times.

Uptime. Contractor agrees to an uptime performance of ninety-nine point nine (99.9) percent calculated on a monthly
basis excluding any event or condition not caused in whole or in part by the Contractor, included but not limited to: power,
air conditioning, Internet failure and scheduled maintenance. Calculation of uptime expressly excludes approximately four
(4) minutes each evening of downtime due to periodic re-indexing. In the event that the Contractor fails to meet the ninety-
nine point nine (99.9) percent performance target on a monthly basis, Contractor will incur an amount of $300 for each
month. County agrees to provide Contractor the opportunity to recover the penalty incurred by meeting or exceeding the
ninety-nine point nine (99.9) percent target for three consecutive months and by meeting or exceeding the ninety-nine point
nine (99.9) percent target over the course of a 12 months period which such period will be coterminous with the
maintenance support period.

To provide this additional service, Contractor requires that the customer provide, at minimum, a dedicated phone line in
Automated Services located in the Main Library.

The County acknowledges and understands that the Contractor's ability to respond within the times listed in the table
below is dependent on the County’s fulfillment of its obligation to provide remote access. Response time targets are
measured from receipt of first notification by telephone to Contractor’s toll-free number (800) 546-9816.

Regular Hours are defined as Monday through Friday, 8:00 a.m. to 9:00 p.m., Monday through Friday, Eastern Time.
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1=Critical A major component of the System, whether One (1) Four (4) Hours One (1) Hour
hardware or software, is in a non-responsive Hour
state and severely affects library productivity
or operations.
A high impact problem which affects the entire
Library System.
2=Urgent Any component failure or loss of functionality Two (2) Eight (8) Two (2) Hours
not covered in Severity 1 that is hindering Hours
operations, such as, but not limited to: Hours
excessively slow response time; functionality
degradation; error messages;, backup
problems; or issues affecting the use of a
module or the data.
3=Important | Lesser issues, questions, or items that 12 hours One (1) Week Weekly Status
minimally impact the work flow or require a for an Call
work around. acceptable
work around
until final
resolution
4=Minor Issues, questions, or items that don’t impact 24 hours One (1) Month Weekly Status
the work flow. for an Call
acceptable
Issues that can easily be scheduled such as work around
an upgrade or patch. until final
resolution

11.3 Email Support. For the term of this Agreement, Contractor shall provide support via email, online support, or phone.
The error and priority levels set forth in Article 11.2 above and the response times indicated therein are applicable.

11.4 Escalation Process: When Contractor does not adhere to the above Resolution times, the Library shall have the
names, phone, email, beeper or cell number of Contractor staff persons that the Library can contact to escalate critical
issues that have not been resolved in a timely manner.

11.5 Payments. Any and all support and maintenance services under this Agreement including any optional services

exercised shall be compensated for by means of an annual flat rate. The fees are due for payment annually in advance
upon invoicing by Contractor as set forth in Exhibit B Forms, “Price Schedule.”

ARTICLE 12. FUNCTIONALLY EQUIVALENT SOFTWARE

Functionally Equivalent Software. For as long as the County remains current on Support and/or the service fees for the
Software , the Contractor is obligated to provide maintenance and support pursuant to the contract. In the event that
Contractor should wish to discontinue maintenance and support of the then current version of the software as set-forth in
Exhibit A or any amendment thereto, and as long as the County is current on Support, Contractor shall be required to
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provide to the County, free of charge, and with reasonable time to allow for uninterrupted use by the County, a new version
of the software, if one is generally made available to all Contractor customers of the software current on Support, which
shall replace the previous version and perform the functions described in Exhibit A, “Scope of Services” or any
amendment thereto, and to support and maintain such new version of the software for the balance of the term of this
Agreement without additional costs to the County, other than the payment of applicable Support fees.

In the case that Contractor is providing Support of the then current version of the software being used by the County,
Contractor shall only provide any new version of the software if the County is current on Support and there are no
outstanding account receivables and the new software is generally made available to all Contractor's customers current on
Support. Any Software that includes additional functionality or modules that the County wishes to use may require
additional fees which fees shall be mutually agreed upon in writing by the parties herein.

ARTICLE 13. PRICING

Except as otherwise set forth in this Agreement, prices shall remain as stated in this Agreement for the term of the
Contract, including pricing as described in Exhibit B Forms, “Price Schedules” for any option or extension periods shall
remain fixed at the price stated for year five (5) in Exhibit B Forms, “Price Schedules;” however, the Contractor may offer
incentive discounts to the County at any time during the Contract term, including any renewal or extension thereof. The
maintenance and support price referenced in Forms B-11 and B-11a will escalate by five percent (5%) per year each year
for years three through five of the initial term.

For the initial term of this Contract and any options to renew or extensions exercised by the County, the Contractor agrees
to migrate at no additional cost to the County, the installed Licensed Software to the County’s new Integrated Library
System.

Contractor agrees that any renewal of this Agreement after the expiration of the last option to renew year, either through

the extension of this Agreement or the issuance of a replacement Agreement, will be at a price not to exceed a five
percent (5%) escalation over the previous year actual hourly rate/price/fees specified or paid.

ARTICLE 14. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed sufficiently served if
delivered by Registered or Certified Mail, with return receipt requested; or delivered personally; or delivered via fax or e-
mail (if provided below) and followed with delivery of hard copy; and in any case addressed as follows:

(1) To the County Project Manager for each area:

Miami-Dade County
Public Library System
101 West Flagler Street
Miami, FL 33130

Attention. Georgina Del Valle
Phone; 305-375-3660

Fax: 305-372-6381

E-mail: delvalleg@mdpls.org

and to the Contract Manager:

Miami-Dade County
Department of Procurement Management
111 N.W. 1* Street, Suite 1300

Miami, FL 33128-1974
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Attention: Julian R. Manduley
Phone: (305) 375- 2179
Fax: (305) 375- 5688

E-Mail: jmandul@miamidade.gov.

(2) To the Contractor:

R. R. Bowker LLC
630 Central Avenue
New Providence, NJ 07974

Attention: Associate General Counsel
Phone: (908) 219-0075

Fax: (908) 219-0187

E-maii: olga.lewnes@bowker.com

With a Copy to:

AquaBrowser North America
460 S. Marion Parkway
#1406C

Denver, CO 80209

Attention: Corrine Kuhl

Phone: (908) 795-3764

Fax: (303) 282-3954

E-mail: corrine@aquabrowser.com

Either party may at any time designate a different address and/or contact person by giving notice as provided above to the
other party. Such notices shail be deemed given upon receipt by the addressee.

ARTICLE 15. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such questions and conducted
such other inquiries as the Contractor deemed necessary in order to determine the price the Contractor will charge to
provide the Work and Services to be performed under this Contract. The compensation for all Work and Services
performed under this Contract, including all costs associated with such Work and Services, shall be in accordance with
Exhibit B Forms, “Price Schedule”. The County shall have no obligation to pay the Contractor any additional sum in
excess of what is stated in Exhibit B Forms, “Price Schedule”, except for a change and/or modification to the Contract,
which is approved and executed in writing by the County and the Contractor.

All Services undertaken by the Contractor before County's approval of this Contract shall be at the Contractor’s risk and
expense.

With respect to travel costs and travel related expenses, the Contractor agrees to adhere to Section 112.061 of the Florida
Statutes as they pertain to out-of-pocket expenses including employee lodging, transportation, per diem, and all
miscellaneous cost-and fees. The County shall not be liable for any such expenses that have not been approved in
advance, in writing, by the County.

15.1 License Fee. In consideration of the license rights granted in Article 6, “Software Grant of Rights, Restrictions”
above, the County shall pay the applicable Software License Fees or other consideration for the Software and
Documentation as set forth on Exhibit B Forms, “Price Schedule.” All amounts payable hereunder by the County shall be
payable on an annual basis or as they become due. The County shall have no obligation to pay the Contractor any
additional sum in excess of this amount, except for a change and/or modification to the Contract, which is approved and

executed in writing by the County and the Contractor.
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15.2 Professional Services. County agrees to pay to Contractor the amounts set forth in this Agreement for the
implementation and related costs thereof associated with the completion of the work detailed in Exhibit B Forms, “Price
Schedule.”

15.3 Fixed Pricing. Prices shall be in accordance with Exhibit B Forms, “Price Schedule”, including any option or extension
periods; however, the Contractor may offer incentive discounts to the County at any time during the Contract term,
including any renewal or extension thereof.

15.4 Invoices. All invoices issued by the Contractor, shall be supported by receipt bills or other documents reasonably
required by the County. Invoices shall show the County's contract number, and shall have a unique invoice number
assigned by the Contractor. It is the policy of Miami-Dade County that payment for all purchases by County agencies shall
be made in a timely manner and that interest payments be made on late payments. In accordance with Florida Statutes,
Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment shall be due from the
County shall be thirty (30) days from receipt of a proper invoice. All payments due from the County and not made within
the time specified by this section shall bear interest from thirty (30) days after the due date at the rate of one percent (1%)
per month on the unpaid balance. Further, proceedings to resolve disputes for payment of obligations shall be concluded
by final written decision of the County Manager, or the arbitrator, not later that sixty (60) days after the date on which the
proper invoice was received by the County.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor to the County as follows:

Miami-Dade County

Public Library System

101 West Flagler

Miami, FL 33130

Attention: Accounts Payable, Business Office

The County may at any time designate a different address and/or contact person by giving written notice to the other party.

156.5 Payment Schedule. County will pay Contractor in accordance with the Payment Schedule listed below. The
deliverables for Milestones 1, 2, 3 are detailed in Exhibit A, “Scope of Services”.

Payment Schedule

Milestone #1 — Phase 1, completion of kick- 33% $29,225

off meeting and delivery of Project Plan
Milestone #2 - Delivery of Proofing Site 34% $30,110
Milestone #3 - Final Acceptance of the 33% $29,228

Licensed Software

ARTICLE 16. METHOD AND TIMES OF PAYMENT

For Services not covered by Article 15.5 of this Agreement, the Contractor agrees that under the provisions of this
Agreement, as reimbursement for those actual, reasonable and necessary costs incurred by the Contractor, which are
directly attributable or properly allocable to the Services, the Contractor may bill the County periodically, but not more than
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once per month, upon invoices certified by the Contractor pursuant to Exhibit B Forms, “Price Schedule.” All invoices shall
be taken from the books of account kept by the Contractor, shall be supported by copies of payroll distribution, receipt bills
or other documents reasonably required by the County, shall show the County’s contract number, and shall have a unique
invoice number assigned by the Contractor. It is the policy of Miami-Dade County that payment for all purchases by
County agencies and the Public Health Trust shall be made in a timely manner and that interest payments be made on late
payments. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the
time at which payment shall be due from the County or the Public Health Trust shall be forty-five days from receipt of a
proper invoice. The time at which payment shall be due to small businesses shall be thirty (30) days from receipt of a
proper invoice. All payments due from the County or the Public Health Trust, and not made within the time specified by
this section shall bear interest from thirty (30) days after the due date at the rate of one percent (1%) per month on the
unpaid balance. Further, proceedings to resolve disputes for payment of obligations shall be concluded by final written
decision of the County Manager, or his or her designee(s), not later that sixty (60) days after the date on which the proper
invoice was received by the County or the Public Health Trust.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor to the County as follows:

Miami-Dade County

Public Library System

101 West Flagler

Miami, FL 33130

Altention: Accounts Payable, Business Office

The County may at any time designate a different address and/or contact person by giving written notice to the other party.

ARTICLE 17. PURCHASE OF OTHER ITEMS NOT LISTED BASED ON PRICE QUOTES

While the County has listed all major items on the solicitation which are utilized by Miami-Dade Public Library System in
conjunction with its operations, there may be ancillary items that must be purchased by the Library during the term of this
contract. Under these circumstances, a Library representative will contact the primary vendor to obtain a price quote for
the ancillary items for those items that are not listed in Exhibit B Forms, “Price Schedule.” The County reserves the right
to award these ancillary items to the primary contract vendor, another contract vendor based on the lowest price quote or
to bid the items through a separate solicitation.

ARTICLE 18. INDEMNIFICATION AND INSURANCE

Subject to the limitation of liability stated in the following paragraph, Contractor shall indemnify and hold harmless the
County and its officers, employees, agents and instrumentalities from any and all liability, losses or damages, inciuding
attorneys’ fees and costs of defense, which the County or its officers, employees, agents or instrumentalities may incur as
a result of claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from the performance of this Agreement by the Contractor or its employees, agents, servants, partners,
principals, or subcontractors. Contractor shall pay all claims and losses in connection therewith and shall investigate and
defend all claims, suits or actions of any kind or nature in the name of the County, where applicable, including appellate
proceedings, and shall pay all costs, judgments, and attorneys’fees which may issue thereon.

NOTWITHSTANDING THE FOREGOING, EXCEPT WITH RESPECT TO THE COMPUTATION OF DAMAGES FOR
INFRINGEMENT OF INTANGIBLE PROPERTY SUBJECT TO COPYRIGHT, PATENT RIGHT, TRADE MARK, TRADE
SECRET OR OTHER PROPRIETARY RIGHTS, CONTRACTOR SHALL NOT BE LIABLE FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES, REGARDLESS OF WHETHER SUCH DAMAGES ARE FORESEEABLE, OR WHETHER
CONTRACTOR HAS BEEN ADVISED OF SUCH DAMAGES.

Contractor expressly understands and agrees that any insurance protection required by this Agreement or otherwise

provided by Contractor shall in no way limit the responsibility to indemnify, keep and save harmless and defend the County
or its officers, employees, agents and instrumentalities as herein provided.
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The Contractor shall furnish to the Vendor Assistance Section, Department of Procurement Management, Administration
Division, 111 NW 1st Street, Suite 1300, Miami, Florida 33128, Certificate(s) of Insurance which indicate that insurance
coverage has been obtained which meets the requirements as outlined below:

A Worker's Compensation Insurance for all employees of the Contractor as required by Florida Statute 440.

B. Commercial General Liability Insurance on a comprehensive basis in an amount not less than $300,000 combined
single limit per occurrence for bodily injury and property damage. Miami-Dade County must be shown as an
additional insured with respect to this coverage.

C. Intentionally omitted (No company owned automobiles will be used in performance of the Services)
D. Professional Liability Insurance in an amount not less than $1,000,000.

All insurance policies required above shall be issued by companies authorized to do business under the laws of the State
of Florida, with the following qualifications:

The company must be rated no less than “B" as to management, and no less than “Class V” as to financial
strength, by the latest edition of Best's Insurance Guide, published by A.M. Best Company, Oldwick, New Jersey,
or its equivalent, subject to the approval of the County Risk Management Division.

or

The company must hold a valid Florida Certificate of Authority as shown in the latest “List of All
Insurance Companies Authorized or Approved to Do Business in Florida” issued by the State of Florida
Department of Insurance and are members of the Florida Guaranty Fund.

Certificates will indicate no modification or change in insurance shall be made without thirty (30) days in advance notice to
the certificate holder.

NOTE: MIAMI- DADE COUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR ON EACH CERTIFICATE.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1* STREET
SUITE 2340
MIAMI, FL 33128

Compliance with the foregoing requirements shall not relieve the vendor of his liability and obligation under this section or
under any other section of this Agreement.

ARTICLE 19. MANNER OF PERFORMANCE

19.1 The Contractor shall provide the Services described herein in a competent and professional manner satisfactory to
the County in accordance with the terms and conditions of this Agreement. The County shall be entitled to a satisfactory
performance of all Services described herein and to full and prompt cooperation by the Contractor in all aspects of the
Services. At the request of the County the Contractor shall promptly remove from the project any Contractor's employee,
subcontractor, or any other person performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the Contractor.

19.2 The Contractor agrees to defend, hold harmless and indemnify the County and shall be liable and responsible for any
and all claims, suits, actions, damages and costs (including attomey's fees and court costs) made against the County,
occurring on account of, arising from or in connection with the removal and replacement of any Contractor's personnel
performing services hereunder at the behest of the County. Removal and replacement of any Contractor's personnel as
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used in this Article shall not require the termination and or demotion of such Contractor’s personnel.

19.3 The Contractor agrees that at all times it will employ, maintain and assign to the performance of the Services a
sufficient number of competent and qualified professionals and other personnel to meet the requirements to which
reference is hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to replace any of its
personnel if so directed upon reasonable request from the County, should the County make a determination, in its sole
discretion that said personnel staffing is inappropriate or that any individual is not performing in a manner consistent with
the requirements for such a position.

19.4 The Contractor warrants and represents that its personnel have the proper skill, training, background, knowledge,
experience, rights, authorizations, integrity, character and licenses as necessary to perform the Services described herein,
in a competent and professional manner.

19.5 The Contractor shall at all times cooperate with the County and coordinate its respective work efforts to most
effectively and efficiently maintain the progress in performing the Services.

19.6 The Contractor shall comply with all provisions of all federal, state and local laws, statutes, ordinances, and
regulations that are applicable to the performance of this Agreement.

ARTICLE 20. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the Contractor under its sole direction
and not employees or agents of the County. The Contractor shall supply competent employees. Miami-Dade County may
require the Contractor to remove an employee it deems careless, incompetent, insubordinate or otherwise objectionable
and whose continued employment on County property is not in the best interest of the County. Each employee shall have
and wear proper identification.

ARTICLE 21. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this Agreement, an
independent contractor, and not an employee, agent or servant of the County. All persons engaged in any of the work or
services performed pursuant to this Agreement shall at all times, and in all places, be subject to the Contractor's sole
direction, supervision and control. The Contractor shall exercise control over the means and manner in which it and its
employees perform the work, and in all respects the Contractor's relationship and the relationship of its employees to the
County shall be that of an independent contractor and not as employees and agents of the County.

The Contractor does not have the power or authority to bind the County in any promise, agreement or representation other
than specifically provided for in this Agreement.

ARTICLE 22. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

22.1 The Contractor hereby acknowledges that the County’'s Project Manager will determine in the first instance all
questions of any nature whatsoever arising out of, under, or in connection with, or in any way related to or on account of,
this Agreement including without limitations: questions as to the value, acceptability and fithess of the Services; questions
as to either party's fulfilment of its obligations under the Contract, negligence, fraud or misrepresentation before or
subsequent to acceptance of the Proposal; questions as to the interpretation of the Scope of Services; and claims for
damages, compensation and losses.

22.2 The Contractor shall be bound by all determinations or orders and shall promptly obey and follow every order of the
Project Manager, including the withdrawal or modification of any previous order and regardless of whether the Contractor
agrees with the Project Manager's determination or order. Where orders are given orally, they will be issued in writing by
the Project Manager as soon thereafter as is practicable.
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22.3 The Contractor must, in the final instance, seek to resolve every difference concerning the Agreement with the
Project Manager. In the event that the Contractor and the Project Manager are unable to resolve their difference, the
Contractor may initiate a dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

22.4 In the event of such dispute, the parties to this Agreement authorize the County Manager or designee, who may not
be the Project Manager or anyone associated with this Project, acting personally, to decide all questions arising out of,
under, or in connection with, or in any way related to or on account of the Agreement (including but not limited to claims in
the nature of breach of contract, fraud or misrepresentation arising either before or subsequent to execution hereof) and
the decision of each with respect to matters within the County Manager's purview as set forth above shall be conclusive,
final and binding on parties. Any such dispute shall be brought, if at all, before the County Manager within 10 days of the
occurrence, event or act out of which the dispute arises.

22.5 The County Manager may base this decision on such assistance as may be desirable, including advice of experts,
but in any event shall base the decision on an independent and objective determination of whether Contractor's
performance or any Deliverable meets the requirements of this Agreement and any specifications with respect thereto set
forth herein. The effect of any decision shall not be impaired or waived by any negotiations or settlements or offers made
in connection with the dispute, whether or not the County Manager participated therein, or by any prior decision of others,
which prior decision shall be deemed subject to review, or by any termination or cancellation of the Agreement. All such
disputes shall be submitted in writing by the Contractor to the County Manager for a decision, together with all evidence
and other pertinent information in regard to such questions, in order that a fair and impartial decision may be made.
Whenever the County Manager is entitled to exercise discretion or judgment or to make a determination or form an
opinion pursuant to the provisions of this Article, such action shall be fair and impartial when exercised or taken. The
County Manager, as appropriate, shall render a decision in writing and deliver a copy of the same to the Contractor.
Except as such remedies may be limited or waived elsewhere in the Agreement, Contractor reserves the right to pursue
any remedies available under law after exhausting the provisions of this Article.

ARTICLE 23. MUTUAL OBLIGATIONS

23.1 This Agreement, including attachments and Appendices to the Agreement, shall constitute the entire Agreement
between the parties with respect hereto and supersedes all previous communications and representations or agreements,
whether written or oral, with respect to the subject matter hereto unless acknowledged in writing by the duly authorized
representatives of both parties.

23.2 Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any third-party that is not a
parent or subsidiary of a party or otherwise related (by virtue of ownership control or statutory control) to a party.

23.3 In those situations where this Agreement imposes an indemnity obligation on the Contractor, the County may, at its
expense, elect to participate in the defense if the County should so choose. Furthermore, the County may at its own
expense defend or settle any such claims if the Contractor fails to diligently defend such claims, and thereafter seek
indemnity for costs from the Contractor.

ARTICLE 24. DELIVERY AND INSTALLATION

241 All installation work will be performed during normal business hours. Contractor shall diligently pursue and complete
such installation without interruption and in accordance with the Implementation Schedule, so that such Licensed Software
is in good working order and ready for use by the Installation Date set forth in Implementation Schedules.

i. Contractor agrees to do all things necessary for proper installation and to perform its installation
obligations hereunder in an orderly, skiilful and expeditious manner, with sufficient labor and materials to
ensure efficient and timely completion of such obligations. [f applicable, Contractor shall coordinate with
the Project Manager ali work with all other Contractors and/or County personnel performing work at the

-16 - IS_\O



MIAMI - QAzDE_'
|

MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Site(s) to complete Licensed Software installation. The County shall be responsible for resolving all
disputes relating to Site access between Contractor and other contractors. Contractor shall provide all
materials necessary to proper installation of the Licensed Software, with the exception of any hardware as
specified in the Contractor Response. The County shall attempt to provide reasonable working and
secure storage space for the performance by Contractor of the installation services described herein.
Contractor agrees that all installation work will be performed neatly and at all times Contractor shall keep
Site(s) free from waste materials and rubbish resulting from the services being performed by Contractor.

242 Installation testing shall consist of the tests described in Article 32, “Tests” of this Agreement and Exhibit A, "Scope of
Services.” The purpose of these tests is to demonstrate the complete operability of the Licensed Software System in
conformance with the requirements of this Agreement and Exhibit A, “Scope of Services.” This will include an actual
demonstration of all required Licensed Software features. All tests shall be in accordance with test plans and procedures
prepared by Contractor and previously approved by the County. In the event of any outstanding deficiencies in the
Licensed Software System at the conclusion of installation testing, as determined by the County, Contractor shall be
responsible for instituting necessary corrective measures, to the extent deficiencies are due to the Licensed Software, and
for subsequently satisfactorily demonstrating and/or re-demonstrating Licensed Software System performance. Contractor
shall not be responsible for taking corrective measures that are due to deficiencies in the Library System or are otherwise
under the control of the County.

24.3 The County will provide Contractor, in a timely manner, with access to the County's server via remote desktop login or
other manner as agreed and with the relevant and necessary data or other information required for Contractor's
performance under this Agreement.

24.4 In the event the County supplies Contractor with data files or software of third parties to be used in connection with
this Agreement and the Licensed Software, the County warrants and represents that it has acquired all rights necessary to
multiply, reproduce and (re)use such data files or software. The County shall supply any such third party data files or
software at the County's own expense, and with no cost to Contractor.

24.5 The County shall defend, hold harmless and indemnify Contractor from any liability and expense (including, without
limitation, reasonable attorney's fees) imposed upon Contractor as a resuit of any third party claim that Contractor's use of
any third party data files or software provided by the County to Contractor pursuant to this Agreement infringes any
intellectual property right, including know how, of any third party, provided that the County is promptly notified of any such
claim in writing and is given full authority to act in the ensuing proceedings.

24.6 “Library Holdings”™ means the MDPLS bibliographic and library holdings information and any updates or reloads
thereto. County acknowledges and understands that in order to use the Licensed Software and Products provided under
this Agreement and in or for Contractor to provide the Services, the Library shall provide Contractor with an electronic copy
of the Library Holdings and periodic reloads or updates of the Library Holdings. Contractor shall temporarily store the
Library Holdings in order to build a customized set of indexes based on the Library's library bibliographic or holdings
information.

ARTICLE 25. REVIEWING DELIVERABLES

25.1 The Contractor agrees to submit all deliverables required to be submitted for review and approval by the County in
accordance with the specific requirements in Exhibit A, "Scope of Services” and as specified herein. The Contractor
understands that the County shall have the final approval on all deliverables.

25.2 In reviewing the Deliverables, the Contractor understands that the County will provide the Contractor with either:

i. a written notification of the County's approval,

ii. a written notification that each Deliverable is approved subject to the Contractor providing prompt
correction of a minor deficiency, or,
N
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iii. in the case of a Deliverable that does not meet the requirements of the Agreement, a written notification of
the County’s disapproval. The County’'s disapproval notification will state with reasonable detail to
sufficiently advise the Contractor of the basis on which the Deliverable was determined to be
unacceptable.

If the County does not submit to Contractor the signed Deliverable acceptance form(s) within twenty (20) business days
after delivery of the Deliverable, the Deliverable is deemed “Accepted” by the County.

25.3 Furthermore:

i. For each Deliverable made hereunder, the County shall have twenty (20) business days, commencing on
the first business day after receipt by the County of the Deliverable, to determine whether the Deliverable
is approved as submitted, is approved subject to the correction by the Contractor of minor discrepancies,
or whether it is unacceptable and therefore disapproved.

ii. Unless an extension of time has been granted by the County pursuant to Article 34, “Force Majeure” within
ten business days after receipt of the County’s notification of “disapproval,” the Contractor shall deliver to
the County the necessary revisions and/or maodifications for a second review by the County.

iii. If after the second review period, the Deliverable remains unacceptable for the County’s approval, the
County may direct the Contractor to either:

a. Proceed with the Work subject to the correction of all outstanding deficiencies which led to the
County’s determination that a Deliverable was not acceptable for approval on or before a specific
date established by the County for correcting such deficiency or deficiencies; or,

b. Suspend all Work being performed in regard to the execution of the Agreement, except those
services necessary for the correction of outstanding deficiencies, until such time that all
outstanding deficiencies have been corrected by the Contractor and resubmitted to the County for
approval.

25.4 The County shall have the right to approve or accept part of any deliverable. Any such approval shall be regarded as
partial and conditional upon the County’s approval or acceptance of all aspects of the Deliverable. The Contractor must
correct any deficiencies within the time the County specifies for such correction in the County's notice concerning a partial
approval (including approvals subject to a correction of minor deficiencies) or, if no time is given, promptly. If the County
does not subsequently approve or accept all aspects of the Deliverable, the earlier conditional acceptance or approval
may, in the sole absolute discretion of the County, be regarded as void and of no effect.

ARTICLE 26. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and accurate
records to substantiate compliance with the requirements set forth in the Exhibit A “Scope of Services.” The Contractor
and its subcontractors and suppliers, shall retain such records, and all other documents relevant to the Services furnished
under this Agreement for a period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 27. AUDITS

The County, or its duly authorized representatives or governmental agencies shall, until the expiration of three (3) years
after the expiration of this Agreement and any extension thereof, have access to and the right to examine and reproduce
any of the Contractor's books, documents, papers and records and of its subcontractors and suppliers which apply to all
matters relating to this Agreement. Such records shall subsequently conform to Generally Accepted Accounting Principles
requirements, as applicable, and shall only address those transactions related to this Agreement.
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Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission Auditor to all financial and
performance related records, property, and equipment purchased in whole or in part with government funds. The
Contractor agrees to maintain an accounting system that provides accounting records that are supported with adequate
documentation, and adequate procedures for determining the allowability and allocability of costs.

ARTICLE 28. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the Contractor's Proposal,
the Contractor must notify the County in writing and request written approval for the substitution at least ten (10) business
days prior to effecting such substitution.

ARTICLE 29. SUBCONTRACTUAL RELATIONS

29.1 If the Contractor will cause any part of this Agreement to be performed by a Subcontractor, the provisions of this
Contract will apply to such Subcontractor and its officers, agents and employees in all respects as if it and they were
employees of the Contractor; and the Contractor will not be in any manner thereby discharged from its obligations and
liabilities hereunder, but will be liable hereunder for all acts and negligence of the Subcontractor, its officers, agents, and
employees, as if they were employees of the Contractor. The services performed by the Subcontractor will be subject to
the provisions hereof as if performed directly by the Contractor.

29.2 The Contractor, before making any subcontract for any portion of the services, will state in writing to the County the
name of the proposed Subcontractor, the portion of the Services which the Subcontractor is to do, the place of business of
such Subcontractor, and such other information as the County may require. The County will have the right to require the
Contractor not to award any subcontract to a person, firm or corporation disapproved by the County.

29.3 Before entering into any subcontract hereunder, the Contractor will inform the Subcontractor fully and completely of
all provisions and requirements of this Agreement relating either directly or indirectly to the Services to be performed.
Such Services performed by such Subcontractor will strictly comply with the requirements of this Contract.

29.4 In order to qualify as a Subcontractor satisfactory to the County, in addition to the other requirements herein provided,
the Subcontractor must be prepared to prove to the satisfaction of the County that it has the necessary facilities, skill and
experience, and ample financial resources to perform the Services in a satisfactory manner. To be considered skilled and
experienced, the Subcontractor must show to the satisfaction of the County that it has satisfactorily performed services of
the same general type which is required to be performed under this Agreement.

29.5 The County shall have the right to withdraw its consent to a subcontract if it appears to the County that the
subcontract will delay, prevent, or otherwise impair the performance of the Contractor's obligations under this Agreement.
All Subcontractors are required to protect the confidentiality of the County's and County's proprietary and confidential
information. Contractor shall furnish to the County copies of all subcontracts between Contractor and Subcontractors and
suppliers hereunder. Within each such subcontract, there shall be a clause for the benefit of the County permitting the
County to request completion of performance by the Subcontractor of its obligations under the subcontract, in the event
the County finds the Contractor in breach of its obligations, the option to pay the Subcontractor directly for the performance
by such subcontractor. Notwithstanding, the foregoing shall neither convey nor imply any obligation or liability on the part
of the County to any subcontractor hereunder as more fully described herein.

ARTICLE 30. NONASSIGNABILITY

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement, including its rights, title or
interest in or to the same or any part thereof without the prior written consent of the County except that Contractor may
assign this Agreement to any entity under the common control of its ultimate parent or to a buyer of all or substantially all
of the assets of Contractor.
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This Agreement shall be binding upon the respective successors and assigns of the parties to this Agreement.

ARTICLE 31. WARRANTIES

The Contractor warrants that (i) all Licensed Software provided by the Contractor under this Agreement will be of a
compiled high level language that is commercially available and for which software tools are available; (i) the Licensed
Software shall be capable of being copied by the County; (iii) the Licensed Software shall not contain viruses or pre-
programmed devices which will cause any software utilized by the County to be erased or become inoperable of
processing accurately and in accordance with the warranties specified herein and Exhibit A, "Scope of Services;” and (iv)
the Licensed Software and each function thereof shall be capable of operating fully and correctly in the Operating
Environment (as defined in Article 8).

31.1 Ownership. The Contractor represents that it is the owner of the entire right, title, and interest in and to all Licensed
Software covered under this Agreement, and all portions thereof, or otherwise have the right to grant to the County the
licenses provided in Articles 6, and 7 “Software Grant of Rights”, “Delivery and Acceptance”, hereof, without violating any
rights of any third party, and there are currently no actual or threatened suits by any such third parties based on an alleged
violation of such rights by the Contractor, and that it has not knowingly granted licenses thereunder to any other entity that
would restrict rights granted hereunder except as stated herein. If Contractor uses any third party software in performing
the Services or incorporates third party software in the Licensed Software, Contractor represents and warrants that it has
the right to use such third party software and the right to grant to the County use of such third party software as part of the
Licensed Software. The Contractor further represents and warrants that the County has the right to modify the Licensed
Software as defined in Article 6 “Software Grant of Rights” hereof, for the County's use.

31.2 Limited Warranty. Contractor represents and warrants to the County that the Licensed Software, when properly
installed by the County and used with the Designated Equipment, will perform substantially as described in Contractor's
then current Documentation for such Licensed Software for and in accordance to the requirements set forth in this
Agreement and Exhibit A, “Scope of Services.” for a period of one year from the date of Final Acceptance.

31.3 Limitations. Notwithstanding the warranty provisions set forth in Section 31.2 above, all of Contractor's obligations
with respect to such warranties shall be contingent on County's use of the Licensed Software in accordance with this
Agreement and in accordance with Contractor's instructions as provided to the County in the Documentation, as such
instructions may be amended, supplemented, or modified by the Contractor from time to time. The Contractor shall have
no warranty obligations with respect to any failures of the Licensed Software which are the result of accident, abuse,
misapplication, or extreme power surge. Contractor shall have no obligation to repair defects due to hardware, software or
other products or services supplied or rendered by third parties not covered by this Agreement or caused by other causes
that cannot be attributed to Contractor. However, Contractor agrees to repair such defect(s) at additional cost mutually
agreed upon by both parties

31.4 Contractor's Sole Remedy. In the event the Licensed Software does not satisfy the conditions of performance set
forth in this Agreement, Exhibit A, “Scope of Services” and Contractor's Proposal, the Contractor's entire liability and the
County's exclusive remedy shall be, at the Contractor's option, either (a) return of the price paid or (b) repair or
replacement of the Licensed Software, provided the Contractor receives written notice from the County during the warranty
period of a breach of warranty. Any replacement Licensed Software will be warranted for the remainder of the original
warranty period or ninety (90) days, whichever is longer.

31.5 The Contractor warrants that at the time of Final Acceptance, the System will function as a fully compatible and
integrated unit. The System includes, but is not limited to, all Third-Party software, and services provided as part of this

Agreement.

31.6 The Contractor warrants that at the time of Final Acceptance and during the warranty period and the period for which
the County is paying maintenance, all individual components of the System, as well as the System as an integrated unit,
will function as proposed by the Contractor free of errors and with uninterrupted compatibility and operate together. The
Contractor shall pass through to the County all warranties provided to the Contractor by all suppliers providing components
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for the System. The Licensed Software shall (i) be free from defects in material and workmanship under normal use and
remain in good working order; (ii) function properly and in conformity with the warranties in this Agreement, (iii) meet all of
the performance standards set forth in Exhibit A, “Scope of Services” and Contractor’s Proposal.

31.7 Limitation of Liability. COUNTY ACKNOWLEDGES AND AGREES THAT THE CONSIDERATION WHICH THE
CONTRACTOR IS CHARGING HEREUNDER DOES NOT INCLUDE ANY CONSIDERATION FOR CONTRACTOR'S
ASSUMPTION OF THE RISK OF THE COUNTY'S CONSEQUENTIAL OR INCIDENTAL DAMAGES WHICH MAY ARISE
IN CONNECTION WITH COUNTY’S USE OF THE LICENSED SOFTWARE AND DOCUMENTATION.

i. Any provision herein to the contrary notwithstanding, the maximum liability of Contractor to any person, firm or
corporation whatsoever arising out of or in the connection with any license, use or other employment of any
Licensed Software delivered to the County hereunder, whether such liability arises from any claim based on
breach or repudiation of Agreement, warranty, tort or otherwise, shall in no case exceed the actual price paid to
the Contractor by the County for the Licensed Software whose license, use, or other employment gives rise to the
liability.

31.8 In the event it is demonstrated to the Contractor's satisfaction that a material deficiency in the performance of the
Library's Integrated Library System (ILS) has been caused, in whole or in part, by a demonstrated "deficiency in the
Licensed Software”, the Contractor shall be responsible for the proportionate cost of repairing the deficiency to the
Library's ILS, proportionate to the extent such deficiency was caused by the Licensed Software and subject to the limited
liability provisions in Article 31.7 above. For the purposes of this Article 31.8, a "deficiency in the Licensed Software" is a
deviation from the then current Documentation for the Licensed Software.

ARTICLE 32. TESTS

32.1 Network and Transaction Load Test. Provided that the County provides the Contractor with a complete copy of the
Library Holdings, Contractor shall conduct a mutually agreed upon Network and Transaction Load Test, which simulates
the volume of transactions across multiple sites for a library the size of Miami-Dade Public Library System, within thirty (30)
days of the signing of this Agreement in order to assess the ability of the Library’s Computer Network to support the
System and the ability of the System to handle the Library’s Transaction Load. The results of this Network and
Transaction Load Test should be apparent to the County during the testing period and will be repeated by Contractor as
necessary.

Contractor will either stipulate that the Library Computer Network is adequate to support the System or identify, and
provide costs to remediate, any deficiencies in the network. Should there be deficiencies in the Library Computer Network,
the County has the option of upgrading the network or withdrawing from the contract at no expense to the County. In
addition, Contractor will either stipulate that the System can handle the Library's current and five-year projected transaction
load or the County may, at its sole discretion, offer the Contractor an opportunity to correct the System and retest or
withdraw from the Contract at no expense to the County.

32.2 Final Acceptance. Prior to Final Acceptance, the System must pass the following mutuaily agreed upon Tests: Data
Load, Module Functionality, Reliability and Response Time Tests. Final Acceptance will be dependent upon a fully
functioning System as specified in this Agreement and Exhibit A, “Scope of Services.”

ARTICLE 33. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections, estimates and explanations
presented by the County were provided to the Contractor for evaluation purposes only. However, since these
assumptions, parameters, projections, estimates and explanations represent predictions of future events the County
makes no representations or guarantees; and the County shall not be responsible for the accuracy of the assumptions
presented; and the County shall not be responsible for conclusions to be drawn therefrom; and any assumptions,
parameters, projections, estimates and explanations shall not form the basis of any claim by the Contractor. The
Contractor accepts all risk associated with using this information.
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ARTICLE 34. FORCE MAJEURE

34.1 Performance by each party shall be pursued with commercially reasonable efforts in all requirements under this
Agreement; however, except as otherwise expressly provided herein, neither party shall be liable to the other for any loss
or damage for delay due to causes that (i) were beyond the reasonable control and (ii) were not caused by the negligence
or lack of commercially reasonable efforts of the affected party or its subcontractors or suppliers. The parties agree that,
provided the conditions stated in (i) and (ii) above apply, the following are causes or events of force majeure: acts of civil
or military authority (including courts and regulatory agencies), acts of God (excluding normal or seasonal weather
conditions), riot or insurrection, inability to obtain required permits or licenses, blockades, embargoes, sabotage,
epidemics and unusually severe floods. The party affected shall provide written notice to the other party indicating the
nature, cause, date of commencement thereof, the anticipated extent of such delay and whether it is anticipated that any
completion or delivery dates will be affected thereby, and shall exercise due diligence to mitigate the effect of the delay.

34.2 In the event of any delay resulting from such causes, and provided the affected party has promptly notified the other
and exercised commercially reasonable efforts as provided in Article 34.1 above the time for performance under this
Agreement (including the payment of monies) shall be extended for a period of time reasonably necessary to overcome
the effect of such delay.

ARTICLE 35. EXTENSION OF TIME NOT CUMULATIVE

In the event the Contractor shall be delayed concurrently by two or more of the causes identified in Article 34, “Force
Majeure” above, the Contractor shall be entitled to a separate extension of time for each one of the causes but only one
time period of extension shall be granted for the delay. In addition, the Contractor shall not be entitled, by reason of a
delay, to an extension of time for the completion of the overall Work unless the overall Work is necessarily affected by the
delay. Accordingly, in the event of a delay, the Contractor shall proceed continuously and diligently with the performance
of the unaffected portions of the Work.

ARTICLE 36. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be of no effect and shall be
deemed stricken from this Agreement without affecting the binding force of this Agreement as it shall remain after omitting
such provision.

ARTICLE 37. TERMINATION FOR CONVENIENCE, SUSPENSION OF WORK, POST TERMINATION

37.1 The County may terminate this Agreement if an individual or corporation or other entity attempts to meet its
contractual obligation with the County through fraud, misrepresentation or material misstatement.

37.2 In the event of termination of this Agreement pursuant to Article 37.1 above, the County may, as a further sanction,
terminate or cancel any other contract(s) that such individual or corporation or other entity has with the County and that
such individual, corporation or other entity shall be responsible for all direct costs associated with such termination or

cancellation.

37.3 The foregoing notwithstanding, any individual, corporation or other entity which attempts to meet its contractual
obligations with the County through fraud, misrepresentation or material misstatement may be debarred from County
contracting for up to five (5) years in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and all other reasons set forth in Section 10-38 of the County Code.

In addition to cancellation or termination as otherwise provided in this Agreement, the County may at any time, in its sole
discretion, with or without cause, terminate this Agreement by written notice to the Contractor and in such event, the
Contractor shall, upon receipt of such notice, unless otherwise directed by the County:

i. stop work on the date specified in the notice ("the Effective Termination Date");
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ii. take such action as may be necessary for the protection and preservation of the County's materials and
property;

iii. cancel orders;

iv. assign to the County and deliver to any location designated by the County any noncancelable orders for
Deliverables that are not capable of use except in the performance of this Agreement and has been
specifically developed for the sole purpose of this Agreement and not incorporated in the Services:

V. take no action which will increase the amounts payable by the County under this Agreement; and

37.4 In the event that the County exercises its right to terminate this Agreement pursuant to this Article 37, the Contractor
will be compensated as stated in the payment Articles, herein, for the:

i. portion of the Services completed in accordance with the Agreement up to the Effective Termination Date;
and

ii. noncancelable Deliverables that are not capable of use except in the performance of this Agreement and
has been specifically developed for the sole purpose of this Agreement but not incorporated in the
Services.

37.5 All compensation pursuant to this Article 37 are subject to audit.

37.6 Contractor may terminate this Agreement and the license granted herein due to County's unauthorized use or copying
of the Licensed Software and/or documentation and County's failure to comply with the restrictions specified herein upon
written notice to the Count y and the County’s failure to cure within thirty (30) days.

37.7 In the event of termination of this Agreement for any reason, the County's license to use the Licensed Software shall
terminate and County shall (i) immediately stop using the Licensed Software; (ii) remove all Licensed Software
components from the System it is used on; (iii) destroy any and all copies of the Licensed Software and all components
thereof; and (iv) certify in writing to Contractor that the County has complied with the provisions in this Article.

ARTICLE 38. EVENT OF DEFAULT

38.1 An Event of Default shall mean a breach of this Agreement by the Contractor. Without limiting the generality of the
foregoing and in addition to those instances referred to herein as a breach, an Event of Default, shall include the following:

i. the Contractor has not delivered Deliverables on a timely basis.

i. the Contractor has refused or failed, except in case for which an extension of time is provided, to supply
enough properly skilled Staff Personnel;

iii. the Contractor has failed to make prompt payment to subcontractors or suppliers for any Services;
iv. the Contractor has become insolvent (other than as interdicted by the bankruptcy laws), or has assigned

the proceeds received for the benefit of the Contractor's creditors, or the Contractor has taken advantage
of any insolvency statute or debtor/creditor law or if the Contractor's affairs have been put in the hands of

a receiver;
V. the Contractor has failed to obtain the approval of the County where required by this Agreement;
Vi. the Contractor has failed to provide "adequate assurances" as required under Article 38.2 below;
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vii. the Contractor has failed in the representation of any warranties stated herein.

38.2 When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the Contractor's ability to
perform the Services or any portion thereof, the County may request that the Contractor, within the time frame set forth in
the County's request, provide adequate assurances to the County, in writing, of the Contractor's ability to perform in
accordance with terms of this Agreement. Until the County receives such assurances the County may request an
adjustment to the compensation received by the Contractor for portions of the Services which the Contractor has not
performed. In the event that the Contractor fails to provide to the County the requested assurances within the prescribed
time frame, the County may:

i treat such failure as a repudiation of this Agreement;

ii. resort to any remedy for breach provided herein or at law, including but not limited to, taking over the
performance of the Services or any part thereof either by itself or through others.

ARTICLE 39. NOTICE OF DEFAULT - OPPORTUNITY TO CURE /TERMINATION

If an Event of Default occurs, in the determination of the County, the County may so notify the Contractor ("Default
Notice"), specifying the basis for such default, and advising the Contractor that such default must be cured within ten (10)
days or this Agreement with the County may be terminated. Notwithstanding, the County may, in its sole discretion, allow
the Contractor to rectify the default to the County's reasonable satisfaction within a thirty (30) day period. The County may
grant an additional period of such duration as the County shall deem appropriate without waiver of any of the County’s
rights hereunder, so fong as the Contractor has commenced curing such default and is effectuating a cure with diligence
and continuity during such thirty (30) day period or any other period which the County prescribes. The default notice shall
specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 40. REMEDIES IN THE EVENT OF DEFAULT

in the event the County terminates this Agreement due to an uncured Default by Contractor, Contractor shall return the
following fees to the County within thirty (30) days of the date of termination:

(i) If the Default is due to failure of the Licensed Software, the amount of fees paid for the Licensed Software, pro-rated
from the date of the failure.

(i) If the Default is due to any other Default, a pro-rated portion of fees paid for the amount of time that the County did not
enjoy the benefit of the service, Deliverable or other subject of the Defaulit.

ARTICLE 41. THE COUNTY MAY AVAIL ITSELF OF ALL REMEDIES

The County may avail itself of each and every remedy herein specifically given to it now existing at law or in equity, and
each and every such remedy shall be in addition to every other remedy so specifically given or otherwise so existing and
may be exercised from time to time and as often and in such order as may be deemed expedient by the County, and the
exercise, or the beginning of the exercise, of one remedy shall not be deemed to be a waiver of the right to exercise , at
the same time or thereafter, any other remedy. The County’s rights and remedies as set forth in this Agreement are not
exclusive and are in addition to any other rights and remedies available to it in law or in equity.

ARTICLE 42. NO DEFAULT

The Contractor represents and warrants that the Contractor is not in arrears to the County and is not a defaulter as a
surety or otherwise upon any obligation to the County. In addition, the Contractor warrants that the Contractor has not
been declared “not responsible” or “disqualified” by or debarred from doing business with any state or local governmental
entity in the State of Florida, or a public authority in the State of Florida, the Federal Government or any state/local
governmental entity in the United States of America, nor is there any proceeding pending pertaining to the Contractor’s
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responsibility or qualification to receive public agreements. The Contractor considers this warranty as stated in this Article
to be a continual obligation and shall inform the County of any change during the term of this Agreement.

ARTICLE 43. NO THIRD-PARTY LIABILITY

Unless otherwise noted herein, nothing provided herein shall create any rights in any third-party as provided in this
Agreement or any obligation on the part of the County to any third-party.

ARTICLE 44. AGREEMENT LIMITING TIME IN WHICH TO BRING AN ACTION AGAINST THE COUNTY

in the event that the Contractor may be deemed to have cause of action against the County, no action shall lie or be
maintained by the Contractor against the County upon any claim arising out of or based upon this Contract or by reason of
any act or omission of requirement of the County or its agents, unless such action shall be commenced within six (6)
months after the date of issuance of the Final Payment, (or if the Final Payment has not been issued, within six months of
substantial completion of the Work) or upon any claim relating to monies required to be retained for any period after the
issuance of said certificate, unless such action is commenced within six (6) months after such monies become due and
payable under the terms of this Agreement, or if this Agreement is terminated or declared abandoned under the provisions
of this Agreement unless such action is commenced within six (6) months after the date of such termination or declaration
of abandonment by the County.

ARTICLE 45. DEFENSE OF CLAIMS

Should any claim be made or any legal action brought in any way relating hereto or to the Services hereunder, except as
expressly provided herein, the Contractor shall diligently render to the County, after additional compensation is mutually
agreed upon, any and all assistance which the County may require of the Contractor.

ARTICLE 46. PATENT AND COPYRIGHT INDEMNIFICATION

46.1 The Contractor warrants that all Deliverables furnished hereunder, including but not limited to: documentation,
software, analyses, applications, methods, ways, processes, and the like, do not infringe upon or violate any patent,
copyrights, service marks, trade secret, or any other third-party proprietary rights.

46.2 The Contractor shall be liable and responsible for any and all claims made against the County for infringement of
patents, copyrights, service marks, trade secrets or any other third-party proprietary rights, by the use or supplying of any
programs, documentation, software, analyses, applications, methods, ways, processes, and the like, in the course of
performance or completion of, or in any way connected with, the Work, or the County's continued use of the Deliverables
furnished hereunder. Accordingly, the Contractor at its own expense, including the payment of attorney's fees, shall
indemnify, and hold harmless the County and defend any action brought against the County with respect to any claim,
demand, cause of action, debt, or liability arising under this Article 46.2.

46.3 In the event any Deliverable or anything provided to the County hereunder, or portion thereof is held to constitute an
infringement and its use is or may be enjoined, the Contractor shall have the obligation to, at the Contractor’s option (i)
modify, or require that the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own expense,
without impairing in any respect the functionality or performance of the item(s), or (ii) procure for the County, at the
Contractor's expense, the rights provided under this Agreement to use the item(s). If Contractor determines that neither of
these options are reasonably possible or effective and a court of competent jurisdiction determines that the County's use
of any Deliverable actually infringes a third party’s proprietary rights, either party may terminate this Agreement and
Contractor shall promptly refund to the County one hundred (100) percent of the License fees paid for the Licensed
Software and any fees paid for maintenance and support pro-rated from the date of infringement.

46.4 The Contractor shall be solely responsible for determining and informing the County whether a prospective supplier or
subcontractor is a party to any litigation involving patent or copyright infringement, service mark, trademark, violation, or
proprietary rights claims or is subject to any injunction which may prohibit it from providing any Deliverable hereunder. The
Contractor shall enter into agreements with all suppliers and subcontractors at the Contractor's own risk. The County may
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reject any Deliverable that it believes to be the subject of any such litigation or injunction, or if, in the County’s judgment,
use thereof would delay the Work or be unlawful.

46.5 The Contractor shall not infringe any copyright, trademark, service mark, trade secrets, patent rights, or other
intellectual property rights in the performance of the Work.

This Article 46 is exempt from any limitation of liability referenced within this Agreement including those listed in Article 31.7,
and in the event of a conflict, this Article 46 will prevail.

ARTICLE 47. CONFIDENTIALITY

47.1 As a political subdivision of the State of Florida, Miami-Dade County is subject to Florida's Public Records Law,
Section 119 of the Florida Statutes. Not withstanding anything else in this Article 47 to the contrary, the County's
compliance with, or good faith attempt to comply with the requirements of Chapter 119 of Florida Statute shall not be
considered breach of this Agreement.

47.2 Each party agrees that it will: (i) not disclose the other party’s Confidential Information to any third party (other than
independent contractors as required to meet its obligations set forth in this Agreement); (ii) use the other party's
Confidential Information only to the extent necessary to perform its obligations or exercise its rights under this Agreement;
(iii) disclose the other party’s Confidential Information only to those of its employees and independent contractors who
need to know such information for purposes of this Agreement and who are bound by confidentiality agreements
containing terms no less restrictive than those in this Article; and (iv) protect all Confidential Information of the other party
from unauthorized use, access, or disclosure in the same manner as it protects its own confidential information of a similar
nature, and in no event with less than reasonable care.

47.3 For purposes of this Agreement, “Confidential Information” of a party means the information and documents identified
in this Agreement as confidential, as well as any and all other information whether written or oral that: (i) such party
considers to be confidential or proprietary to its business (including without limitation trade secrets, any computer
programming code (including, without limitation, object code and source code), documentation, technical information, trade
secrets, flow diagrams, logic charts, methodologies, record layouts, research instructions, customer or circulation lists,
marketing or financial information, technical information relating to ongoing research and development, and business
strategies); and (ii) either (A) is clearly labeled or identified as confidential or proprietary when disclosed to the other party
or (B) the other party knew was considered confidential or proprietary by such party. Each party will retain full ownership
and control of its information (whether such information is considered confidential or not), including the copyrights and
other proprietary rights therein

47.4 In addition, in the case of the County, Confidential information shall include, but not be limited to, all County employee
information, County financial information, and Library Holdings (as defined in Article 24). Ali County employee information
and County financial information shall be considered confidential information and shall be subject to all the requirements
stated herein. Neither the Contractor nor its employees, agents, subconsultants or suppliers may sell, transfer, publish,
disclose, display, license or otherwise make available to others any part of such Confidential Information without the prior
written consent of the County. Additionally, the Contractor expressly agrees to be bound by and to defend, indemnify and
hold harmless the County, and their officers and employees from the breach of any federal, state or local law in regard to
the privacy of individuals

47.5 in addition, in the case of Contractor, Confidential Information shall include, but not be limited to, the Licensed
Software.

47.6 Maintenance of Confidential Information. Each party shall advise each of its employees, agents, subconsultants and
suppliers who may be exposed to such Confidential Information of their obligation to keep such information confidential
and shall promptly advise the other party in writing if it learns of any unauthorized use or disclosure of the: Confidential
Information by any of its employees or agents, or subconsultants or supplier's employees, present or former. In addition,
each party agrees to cooperate fully with the other and provide any assistance necessary to ensure the confidentiality of

the Confidential Information.
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47.7 Injunctive Relief. It is understood and agreed that in the event of a breach of this Article damages may not be an
adequate remedy and the non-breaching party shall be entitled to injunctive relief to restrain any such breach or threatened
breach.

47.8 Survival. Each party's obligations under this Article 47 will survive the termination of this Agreement or of any license
granted under this Agreement for whatever reason.

ARTICLE 48. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations of Florida's Public
Records Law.

The Contractor acknowledges that all computer software in the County's possession may constitute or contain information
or materials which the County has agreed to protect as proprietary information from disclosure or unauthorized use and
may also constitute or contain information or materials which the County has developed at its own expense, the disclosure
of which could harm the County's proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirectly for itself or for others, or publish or disclose
to any third-party, or remove from the County's property, any computer programs, data compilations, or other software
which the County has developed, has used or is using, is holding for use, or which are otherwise in the possession of the
County other than the Licensed Software (hereinafter “Computer Software”). All third-party license agreements must also
be honored by the contractors and their employees, except as authorized by the County and, if the Computer Software has
been leased or purchased by the County, all third party license agreements must also be honored by the contractors’
employees with the approval of the lessor or Contractors thereof. This includes mainframe, minis, telecommunications,
personal computers and any and all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the Contractor which may
relate to the improper use, publication, disclosure or removal from the County's property of any information technology
software and hardware and will take such steps as are within the Contractor's authority to prevent improper use, disclosure
or removal.

The provisions of this Article 48 do not apply to the Licensed Software or any modifications thereto, which remains the
Confidentiai Information and property of Contractor.

ARTICLE 49. PROPRIETARY RIGHTS

49.1 The Contractor hereby acknowledges and agrees that the County retains all rights, title and interests in and to the
Library Holdings and all materials, data, documentation and copies thereof furnished by the County to the Contractor
hereunder, including all copyright and other proprietary rights therein, which the Contractor as well as its employees,
agents, subcontractors and suppliers may use only in connection of the performance of Services under this Agreement.
The Contractor shall not, without the prior written consent of the County, use County property on any other project in which
the Contractor or its employees, agents, subcontractors or suppliers are or may become engaged. Submission or
distribution by the Contractor to meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shalli not be construed as publication in derogation of the County's
copyrights or other proprietary rights.

49.2 All right, title and interest in and to the Licensed Software and all components thereof, including without limitation, the
documentation and any and all new versions, releases, enhancements or modifications of the Licensed Software, are
owned by and shall remain with Contractor and its licensors and are protected by law. This Agreement shall not grant to
the County or any other third party, any right of ownership therein. Notwithstanding the foregoing, the Contractor hereby
grants to the County a limited right and license as specified in this Agreement to use, duplicate, disclose and/or permit any
other person(s) or entity(ies) to use all such Licensed Software and the associated specifications, technical data and other
Documentation in support of the products the County licenses under this Agreement.
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ARTICLE 50. BUSINESS APPLICATION AND FORMS

Business Application The Contractor shall be a registered vendor with the County — Department of Procurement
Management, for the duration of this Agreement. It is the responsibility of the Contractor to file the appropriate Vendor
Application and to update the Application file for any changes for the duration of this Agreement, including any option
years.

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires any county employee or any
member of the employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade
County or any person or agency acting for Miami-Dade County from competing or applying for any such contract as it
pertains to this solicitation, must first request a conflict of interest opinion from the County’s Ethic Commission prior to their
or their immediate family member's entering into any contract or transacting any business through a firm, corporation,
partnership or business entity in which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County and
that any such contract, agreement or business engagement entered in violation of this subsection, as amended, shall
render this Agreement voidable. For additional information, please contact the Ethics Commission hotline at (305) 579-
2593.

ARTICLE 51. CONFLICT OF INTEREST

The Contractor represents that:

51.1 No officer, director, employee, agent, or other consultant of the County or a member of the immediate family or
household of the aforesaid has directly or indirectly received or been promised any form of benefit, payment or
compensation, whether tangible or intangible, in connection with the grant of this Agreement.

51.2 There are no undisclosed persons or entities interested with the Contractor in this Agreement. This Agreement is
entered into by the Contractor without any connection with any other entity or person making a proposal for the same
purpose, and without collusion, fraud or confiict of interest. No elected or appointed officer or official, director, employee,
agent or other consultant of the County, or of the State of Florida (including elected and appointed members of the
legislative and executive branches of government), or a member of the immediate family or household of any of the
aforesaid:

)] is interested on behalf of or through the Contractor directly or indirectly in any manner whatsoever in the
execution or the performance of this Agreement, or in the services, supplies or work, to which this
Agreement relates or in any portion of the revenues; or

ii) is an employee, agent, advisor, or consultant to the Contractor or to the best of the Contractor's
knowledge any subcontractor or supplier to the Contractor.

51.3 Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the Contractor
shall have an interest which is in conflict with the Contractor’s faithful performance of its obligation under this Agreement;
provided that the County, in its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals and entities involved and sets forth
in detail the nature of the relationship and why it is in the County's best interest to consent to such relationship.

51.4 The provisions of this Article are supplemental to, not in lieu of, all applicable laws with respect to conflict of interest.
In the event there is a difference between the standards applicable under this Agreement and those provided by statute,
the stricter standard shall apply.

51.5 In the event Contractor has no prior knowledge of a conflict of interest as set forth above and acquires information
which may indicate that there may be an actual or apparent violation of any of the above, Contractor shall promptly bring
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such information to the attention of the County's Project Manager. Contractor shall thereafter cooperate with the County's
review and investigation of such information, and comply with the instructions Contractor receives from the Project
Manager in regard to remedying the situation.

ARTICLE 52. INSPECTOR GENERAL REVIEWS

52.1 Independent Private Sector Inspector General Reviews. Pursuant to Miami-Dade County Administrative Order 3-20,
the County has the right to retain the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the Contractor shall make
available to the IPSIG retained by the County, all requested records and documentation pertaining to this Agreement for
inspection and reproduction. The County shall be responsible for the payment of these IPSIG services, and under no
circumstance shall the Contractor's prices and any changes thereto approved by the County, be inclusive of any charges
relating to these IPSIG services. The terms of this provision herein, apply to the Contractor, its officers, agents,
employees, subcontractors and assignees. Nothing contained in this provision shall impair any independent right of the
County to conduct an audit or investigate the operations, activities and performance of the Contractor in connection with
this Agreement. The terms of this Article shall not impose any liability on the County by the Contractor or any third party.

52.2 Miami-Dade County Inspector General Review. According to Section 2-1076 of the Code of Miami-Dade County, as
amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector General which may, on
a random basis, perform audits on all County contracts, throughout the duration of said contracts, except as otherwise
provided below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the total contract
amount which cost shall be included in the total contract amount. The audit cost will be deducted by the County from
progress payments to the Contractor. The audit cost shall also be included in all change orders and all contract renewals

and extensions.

52.3 Exception. The above application of one quarter (1/4) of one percent fee assessment shall not apply to the following
contracts: (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory services; (d) auditing
contracts; (e) facility rentals and lease agreements; (f) concessions and other rental agreements; (g) insurance contracts;
(h) revenue-generating contracts; (I) contracts where an IPSIG is assigned at the time the contract is approved by the
Commission; (j) professional service agreements under $1,000; (k) management agreements; (l) small purchase orders
as defined in Miami-Dade County Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
inter-local agreements. Notwithstanding the foregoing, the Miami-Dade County Board of County Commissioners may
authorize the inclusion of the fee assessment of one quarter (1/4) of one percent in any exempted contract at the time of
award

52.4 Inspector General Powers. Nothing contained above shall in any way limit the powers of the Inspector General to
perform audits on all County contracts including, but not limited to, those contracts specifically exempted above. The
Miami-Dade County Inspector General is authorized and empowered to review past, present and proposed County and
Public Health Trust contracts, transactions, accounts, records and programs. In addition, the Inspector General has the
power to subpoena witnesses, administer oaths, require the production of records and monitor existing projects and
programs. Monitoring of an existing project or program may include a report concerning whether the project is on time,
within budget and in conformance with plans, specifications and applicable law. The Inspector General is empowered to
analyze the necessity of and reasonableness of proposed change orders to the Contract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to audit, investigate, monitor,
oversee, inspect and review operations, activities, performance and procurement process, including but not limited to
project design, specifications, proposal submittals, activities of the Contractor, its officers, agents and employees,
lobbyists, County staff and elected officials to ensure compliance with contract specifications and to detect fraud and

corruption.

i. Upon written notice to the Contractor from the Inspector General or IPSIG retained by the Inspector
General, the Contractor shall make all requested records and documents relating to this Agreement and
the Products and Services provided hereunder available to the Inspector General or IPSIG for inspection
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and copying. The Inspector General and IPSIG shall have the right to inspect and copy all documents and
records in the Contractor's possession, custody or control which, in the Inspector General's or IPSIG's
sole judgment, pertain to performance of the contract, including, but not limited to original estimate files,
change order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda, instructions,
financial documents, construction documents, proposal and contract documents, back-charge
documents, all documents and records which involve cash, trade or volume discounts, insurance
proceeds, rebates, or dividends received, payroll and personnel records, and supporting documentation
for the aforesaid documents and records.

ARTICLE 53. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions of any and all applicable
Federal, State and the County orders, statutes, ordinances, rules and regulations which may pertain to the Services
required under this Agreement, including but not limited to:

53.1 Equal Employment Opportunity (EEO), in compliance with Executive Order 11246 as amended and applicable to this
Contract. '

53.2 Miami-Dade County Florida, Department of Small Business Development Participation Provisions, as applicable to
this Contract.

53.3 Environmental Protection Agency (EPA), as applicable to this Contract.

53.4 Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors performing work in connection
with this Contract shall provide equal opportunity for employment because of race, religion, color, age, sex, national origin,
sexual preference, disability or marital status. The aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer, recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The Contractor agrees to post in conspicuous place
available for employees and applicants for employment, such notices as may be required by the Dade County Fair
Housing and Employment Commission, or other authority having jurisdiction over the work setting forth the provisions of
the nondiscrimination law.

i "Conflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.

ii. Miami-Dade County Code Section 10-38 "Debarment”.

il Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code pertaining to
complying with the County’s Domestic Leave Ordinance.

iv. Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or prosecution of false
or fraudulent claims against Miami-Dade County.

Notwithstanding any other provision of this Agreement, Contractor shall not be required pursuant to this Agreement to take
any action or abstain from taking any action if such action or abstention would, in the good faith determination of the
Contractor, constitute a violation of any law or regulation to which Contractor is subject, including but not limited to laws
and regulations requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 54. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to: not discriminate against any employee or applicant for
employment because of race, religion, color, sex, handicap, marital status, age or national origin, and will take affirmative
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action to ensure that they are afforded equal employment opportunities without discrimination. Such action shall be taken
with reference to, but not limited to: recruitment, employment, termination, rates of pay or other forms of compensation,
and selection for training or retraining, including apprenticeship and on the job training.

By entering into this Contract with the County, the Contractor attests that it is not in violation of the Americans with
Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95. If the Contractor or any
owner, subsidiary or other firm affiliated with or related to the Contractor is found by the responsible enforcement agency
or the County to be in violation of the Act or the Resolution, such violation shall render this Contract void. This Contract
shall be void if the Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act or the
Resolution during the term of this Contract, even if the Contractor was not in violation at the time it submitted its affidavit.

ARTICLES55. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

55.1 Issue or permit to be issued any press release, advertisement or literature of any kind which refers to the County, or
the Work being performed hereunder, unless the Contractor first obtains the written approval of the County. Such
approval may be withheld if for any reason the County believes that the publication of such information would be harmful to
the public interest or is in any way undesirable; and

55.2 Communicate in any way with any contractor, department, board, agency, commission or other organization or any
person whether governmental or private in connection with the Services to be performed hereunder except upon prior
written approval and instruction of the County; and

55.3 Except as may be required by law, the Contractor and its employees, agents, subcontractors and suppliers will not
represent, directly or indirectly, that any product or service provided by the Contractor or such parties has been approved
or endorsed by the County.

ARTICLE 56. BANKRUPTCY
The County reserves the right to terminate this contract, if, during the term of any contract the Contractor has with the
County, the Contractor becomes involved as a debtor in a bankruptcy proceeding, or becomes involved in a

reorganization, dissolution, or liquidation proceeding, or if a trustee or receiver is appointed over all or a substantial portion
of the property of the Contractor under federal bankruptcy law or any state insolvency law.

ARTICLE 57. GOVERNING LAW

This Contract, including Appendices, and all matters relating to this Contract (whether in contract, statute, tort (such as
negligence), or otherwise) shall be governed by, and construed in accordance with, the laws of the State of Florida.

ARTICLE 58. ANNUAL APPROPRIATION

The County’s performance and obligation to pay under this contract is contingent upon an annual appropriation by the
Board of County Commissioners. Cancellation will not cause any penalty or expense to the County, except as to the
portions of payments agreed upon and for which funds have been appropriated and budgeted. Service can be cancelled at
any time that the Contractor is notified in writing, at least thirty (30) days prior to cancellation. There will be no early
termination charges from the Contractor for canceling service during the year.

ARTICLE 59. COUNTY USER ACCESS PROGRAM (UAP)

59.1 User Access Fee. Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%). All sales resulting from this
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Contract, or any contract resulting from this solicitation and the utilization of the County contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to all contract usage whether by
County Departments or by any other governmental, quasi-governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the contract price and shall accept as
payment thereof the contract price less the 2% UAP as full and complete payment for the goods and/or services specified
on the invoice. The County shall retain the 2% UAP for use by the County to help defray the cost of the procurement
program. Vendor participation in this invoice reduction portion of the UAP is mandatory.

59.2 Joint Purchase. Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County contract pricing and terms and
conditions. The County will provide to approved entities a UAP Participant Validation Number. The Contractor must obtain
the participation number from the entity prior to filling any order placed pursuant to this section. Contractor participation in
this joint purchase portion of the UAP, however, is voluntary. The Contractor shall notify the ordering entity, in writing,
within 3 work days of receipt of an order, of a decision to decline the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the Contractor shall be
entitled to ship goods on an “FOB Destination, Prepaid and Charged Back” basis. This allowance shall only be made when
expressly authorized by a representative of the ordering entity prior to shipping the goods.

The County shall have no liability to the Contractor for the cost of any purchase made by an ordering entity under the UAP
and shall not be deemed to be a party thereto. All orders shall be placed directly by the ordering entity with the Contractor
and shall be paid by the ordering entity less the 2% UAP.

59.3 Contractor Compliance. If a Contractor fails to comply with this Article, that Contractor may be considered in defauit
by the County in accordance with Article 38, “Event of Defauit” of this Contract.

ARTICLE 60. SOFTWARE SOURCE CODE ESCROW AGREEMENT

60.1 Upon request of the County, in order to guarantee the continued use of the Licensed Software in the event that
Contractor should go into liquidation or cease to exist, for whatever reason, Contractor will either (i) deposit a copy of the
Licensed Software at a Dutch depositary to be appointed by Contractor at Contractor's expense or (i) deposit a copy of the
Licensed Software at a US depository selected by Contractor at Contractor's expense within six (6) months of the date
hereof. The terms of the escrow agreement in the US will be approved by the County.

60.2 License for Use of Escrowed Material: If material deposited in escrow is released to the County pursuant to such
escrow agreement, the County is hereby granted the right and license, to make use of such material, utilizing the services
of such employees and outside consultants as it may require, to do all things reasonably necessary to perform such
maintenance, support, modification and enhancement of the Licensed Software as Contractor was obligated but failed to
provide under this Agreement.

ARTICLE 61. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term, termination and cancellation
hereof. Accordingly, the respective obligations of the Contractor and the County under this Agreement, which by nature
would continue beyond the termination, cancellation or expiration thereof, shall survive termination, cancellation or

expiration hereof.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract date herein above set

forth.

Contractor

o Yo (L

Name: Gﬁ%&l /4 (ELLD

Title: C . 0 O .
Date: 3/ ‘// 09
Attest: Q’g‘/

Corporate Secretary/Notary Public

Corporate Seal/Notary Seal

Miami-Dade County

By:

Name:

Title:

Date:

Attest:

Clerk of the Board

Approved as to form
and legal sufficig

As€istant County Attorney Z
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Exhibit A
Scope of Services

Contractor agrees to provide Miami-Dade County’s Library System with the Licensed Software and Products described
herein. The implementation functionality and features will generally be reflective of the AquaBrowser Library as are
currently installed in the AquaBrowser customer base. The product shall perform the functions as described on the
Medialab website located at www.medialabab.nl _as of March 19, 2009 and as may be viewed at the customer list at
www.aquabrowser.com/customers. .

The Contractor will provide:

a) AquaBrowser Library product will include a license for a visually guided search tool that includes sophisticated and
library-configurable relevancy ranking of results, customizable faceted navigation, and sophisticated concept
mapping of the Library’s collection. The product software includes ability to provide usage and database statistics
via a real time administrative console and can be output by the library in a variety of formats. The administrative
console will include linear, chart and graph form(s) for display of the information.

b) The software specified on Form B-4, B-11, B-11a, including but not limited to the “core” AquaBrowser Library, plus
a variety of optional modules and services as described in “Exhibit B Forms Price Schedules, Price Summary,
Scope of Work order herein.

c) The following languages are available, at no additional cost, during the initial implementation and upon request of
the library at other times during the life of the contract should the Library choose to implement: Catalan, Dutch,
Frisian, German, Maori, Norwegian, Russian, Samoan, and Swedish.

d) The Contractor's Project Managers, web designers, programmers and data specialists will participate in and
manage the implementation of the System with the designated staff of the Library. The library will designate a
single point of contact to serve as the primary library project manager. During the implementation period, at a
minimum, the Contractor will schedule and host a weekly conference call between Contractor and Library staff.
Calls will take place throughout the implementation period and as may be needed, from time to time throughout
the contract period. .

) Contractor will provide appropriate implementation workbook, Group Hub (project tracking tool), and proofing site
for Library review.

f) Contractor will certify that the server specifications are appropriate to handle the current and expected reasonable
growth statistics as provided in Appendix S of the RFP and will meet the performance standards specified.

g) Contractor will review configuration and standard customization options and provide customization(s) as may be
available and contracted for as discussed in Exhibit B Forms, Price Schedule, Price Summary Scope of Work,
Programming hours.

h) The Contractor will remotely supply all integration and implementation tasks, including configuration of default
settings, loading of bibliographic and authority data, and setup of real time deep linking. The Library will provide
Contractor with the access to internet domain ports, data and access to appropriate files programs and other
internal mechanisms that may be needed by the contractor to perform the Scope of Work. The library will output,
in standard MARC/MARC 21 Format a complete “MARC-Out” of its data to include a unique control number in
each record and other date fields as may be required by contractor. Library will cooperatively provide to contractor
reliable and informed information about the data structure and access as may be required for completion of the
Scope of Work.

i) The Contractor will migrate the System to the new Integrated Library System (ILS) when the Library migrates to

the new ILS at no cost to the County.
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)} The Contractor will remotely supply training, to include a half-day Webex session for key public services and
technical services staff and a half-day Webex session for automated services staff.

k) The Contractor will provide reasonable support and assistance for output of bibliographic information, including
item and authority records, from County's Integrated Library System to the Licensed Software System.

PERFORMANCE STANDARDS

The Licensed Software should operate in the normal Operating Environment with a performance reliability level of at least
ninety-nine point nine (99.9) percent. Reliability shall be determined by deducting downtime from the total number of hours
that the County operates the Library System at ninety-nine point nine percent (99.9%) or better. Downtime for the
Licensed Software is defined as that period of time when it is not possible for the Library to perform scheduled activities
due to malfunction of the Licensed Software or the unavailability of the Licensed Software, other than for periods of
scheduled maintenance. Downtime shall be calculated to the nearest one-tenth (1/10) of an hour and calculated as a
percentage of a 24-hour day.

Uptime. Contractor agrees to an uptime performance of ninety-nine point nine percent (99.9%) calculated on a monthly
basis excluding any event or condition not caused in whole or in part by the Contractor, included but not limited to: power,
air conditioning, Internet failure and scheduled maintenance. Calculation of uptime expressly excludes approximately four
(4) minutes each evening of downtime due to periodic re-indexing. In the event that the Contractor fails to meet the ninety-
nine point nine perrcent (99.9%) performance target on a monthly basis, Contractor will incur an amount of $300 for each
month. County agrees to provide Contractor the opportunity to recover the penalty incurred by meeting or exceeding the
ninety-nine point nine percent (99.9%) target for three consecutive months and by meeting or exceeding the ninety-nine
point nine percent (99.9%) target over the course of a 12 months period which such period will be coterminous with the
maintenance support period.

Response time should be no greater than two (2) seconds on an unloaded network and no greater than five (5) seconds
on the fully functioning Library computer network for the life of the Contract provided that the County’'s OPAC is meeting
this same perfoarmance response time.

The Contractor will ensure that the Licensed Software, madifications, and interfaces to third party products will not interfere
with or degrade response time of existing Library System software and hardware, provided that such third party software
and hardware must not interfere with Contractor's access to the Library System.

Contractor's obligation to correct any identified deficiencies in the Licensed Software shall be governed by the provisions
set forth in Articles 7, 8, 11, 31, 38, 39 and 40 herein and in this Exhibit A.

SERVER SPECIFICATIONS

Contractor certifies that the AquaBrowser Discovery product will perform according to the performance measures herein
when the software is installed on a server with at least these minimum specifications:

e 3Ghz+ quad-core CPU

* Windows 2003 server

¢ Internet Information Services (lIS) v6

* 100MB Network Interface Card (recommended: 1GB)
¢ Inbound and outbound access on port 80

e 200 GB free HD space

¢ 4GB RAM (recommended: 8GB)

Note: Contractor recommends, optionally that two servers (similarly configured as above) may be beneficial for test bed
project, load balancing and other “high end” processes that the library may want to undertake.

EX
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Exhibit B Forms
Price Schedule

EXHIBIT B PRICE SCHEDULE SUMMARY FOLLOWS
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Scope of Work Ordered of Units First Year Price
AquaBrowser Inciluded w/ below
Implementation Services $ 8,750.00
Sub Total B-1 Items $ 8,750.00
n's Interface/Skin 1 $ 7,000.00
Federated Search Integration 1 $ 7,000.00
Focused Web Crawal (library/city/selected sites 1 $ 7,000.00
Authority Control File Integration 1 $ 7,000.00
Overdrive e-Book integration 1 $ 7,000.00
My Discoveries with LibraryThing Tag content 1 $ 15,313.00
ILS Customization for Online Patron Registration, Patron
Renewals, update email and cancel/edit holds 1 $ 7,000.00
Sub Total - Option Items (from B-11) $ 57,313.00
Initial Implementation items, included in scope of work
Spanish Language Interface 1 included
Added language Implementation fee ~ 1 included
French language Interface 1 included
Added language Impiementation fee 1 included
Other/additonal Languages 1 included
Added language Implementation fee 1 Included
Mobile Device Skin 1 $ 7,000.00
Mobile Device Skin Implementation 1 $ 2,100.00
Google Digital Book intgration 1 $ 7,000.00
Google Book Implementation fee 1 $ 2,100.00
Built in edition grouping (FRBR) 1 $ 7,000.00
Built in edition grouping implementation fee 1 $ 2,100.00
American Memory Digial Collection 1 $ 7,000.00
Digital collection implementation fee 1 $ 2,100.00
Visual Special Collection Cover Flow 1 $ 7,000.00
Cover flow implementation fee 1 $ 2,100.00
Custom Programing for item in B-11a or response 65 $ 15000 $ 9,750.00
SubTotal Ancillary Items $ 55,250.00
Ancillary items discount for inclusion in initial implementation $ (32,750.00)
Discounted Total Ancillary Items $ 22.500.00
Totals Initial Scope of Work implementation items:
$ 8,750.00
$ 57,313.00
$ 22,500.00
$ 88,563.00
Facet Crumb trail w/ "sticky” refine (add/remove feature 1 $ 7,000.00
Crumb trail w/ add remove imlementation fee 1 $ 2,100.00
Additional Library Selected Data Sources 1 $ 7,000.00
Additional data Sources Implementation Fee 1 $ 2,100.00

-42- l%



MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-1
Price Schedule
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Form B-1
Price Schedule

MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

I. One time price

Item Number of Units Unit Price Total Price
A. Hardware (Form B-2) 0 $ N/A $ N/A
B. Software (Form B-4) Enterprise License Included Included
C. Planning/Implementation (Form B-5) 2 — Includes original
implementation and
migration to new ILS
when the Library is
ready to do so $ 8,750.00 $ 8,750.00
D. Training (Form B-6) Two %2 day Webex
sessions $ NA $ N/A
E. Custom Programming (Form B-7)
F. Disaster Recovery (Form B-8) $ N/A $ NA $ N/A
G. Other ltems (Form B-9)
Total [\ 5 875000
Il. Maintenance Price Proposal
Item Year 2 Price | Year 3 Price | Year 4 Price Ye?r % TOTAL _Year
Price 2-5 Price
H. Hardware Maintenance (Form N/A N/A N/A N/A N/A
B-10)
H. Software Maintenance (Form
B-10) $ 7,000.00 $ 7,350.00 $ 7,717.50 $ 8,103.38 $ 30,170.88
Total | $ 7,000.00 $ 7,350.00 $ 7,717.50 $8,103.38 $ 30,170.88
Ill. Total Price
Item Price
Total One-Time Price $ 8,750.00

| 8
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MIAMI-DADE COUNTY, FLORIDA

Contract No. RFP643

Total Maintenance Price

$

30,170.88

GRAND TOTAL

$

38,920.88
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-2
Itemize Hardware Price Schedule
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-2
Itemize Hardware Price Schedule

Form B-2
Itemize Hardware Price Schedule
Item A of Form B-1

Unit tradein Total tradein

Total for price for price for Total for new units
Number of new Library's Library's minus total trade-
Units Manufacturer Model# Unit Price unites hardware  hardware in price

S

R

quaBrwser is not propsing any otr hardware or';;eripheral devices

AquaBrowser is not proposing any other hardware or peripheral devices

GRAND TOTAL
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-3
Reusable Existing Hardware
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MIAMI-DADE COUNTY, FLORIDA

Contract No. RFP643

Form B-3
Reusable Existing Hardware

Form B-3
Reusable Existing Hardware

Model
Number
and
Operating
System
Versions if - Number
Hardware Manufacturer  applicable  Hardware Configuration of units
Production
Web Delta PE2850 * Windows Server 2003 R2 1
Portal Server * Intel Xeon 2.80GHZ
+ 8GB RAM
* 1 Gigabit Ethernet
* 136GB Disk space
Training Web Delta PE2850 * Windows Server 2003 R2 1
Portal Server * Intel Xeon 2.80GHZ

+ 8GB RAM
+ 1 Gigabit Ethernet
» 136GB Disk space

Proposer

to enter:

Y=reuse Unit
N=cannot tradein
reuse; price

Total
Tradein
Price

- 49 -
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

BAIAN -

Form B4
Itemize Software Price Schedule
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-4
Itemize Software Price

Form B-4
Software Price Schedule
Item B of Form B-1

Column B Column Column D Total ColumnE Column F

Column Number C Unit License Price Enterprise  Lower of
A Type of of License (Column B x License Column D or
Software Name Version License Licenses Price Column C) Price Column E
‘ 5 . %&&k }%%y ;
AquaBrowser 2.0(or Enterpris
OPAC Overlay Library cﬁrrent Unlimited $ - $ - included included
AquaBrowser release at Enterpris
Spanish OPAC Portal/Overlay Library time of Unlimited § - $ - included $ -
AquaBrowser installation) Enterpris
Canadian-French OPAC Portal/Ove Library e Unlimited $ - $ - included $ -

Total

See Options on B-11
Ancillary ltems

Gt

current
AquaBrowser release at
Library & My time of Enterpris
Escrow Discoveries installation) e Unlimited $ - $ - $ 220000 $ 2,200.00
$ 2,200.00

GRAND TOTAL

39
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-5
Planning/Implementation Price Schedule

(Rl
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MIAMI-DADE COUNTY, FLORIDA

Contract No. RFP643

Form B-5

Planning/Implementation Price Schedule

Form B-5
Planning/Implementation Price Schedule

Item C of Form B-1

Planning / Implementation
Planning
Preparation and loading of database
Data Migration

Documentation

Configuration, staging and implementation of all
hardware / software (including reconfiguring,
staging and implementing software on existing
hardware)

Other (AquaBrowser Implementation) To include
original implementation and migration to new ILS
whenever the Library is ready to do so.

GRAND TOTAL

% of Data to be

Migrated Price
$ included
$ included
$ included
$ included
$ included

N/A $ 8,750.00

$ 8,750.00

| &
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-6
Training Price Schedule

1KY
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-6
Training Price Schedule

Form B-6
Training Price Schedule
Item D of Form B-1

Price covers training for a minimum of 15 staff per Module and a minimum of 20 Automation staff.

Training Number of Days Price per day Total Price

S
e : . i Z

OPAC Overlay 0.5 included $ -

Other (Please specify) na na 0

System Administration 0.5 included $ -
Other (Please specify) na na 0

Total 0.5 $ -$ -

GRAND TOTAL 1 $ -1 $ -

~-55.-



MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-7
Custom Programing Price Schedule
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MIAMI-DADE COUNTY, FLORIDA

Contract No. RFP643

Form B-7

Custom Programing Price Schedule

Form B-7
Custom Programming Price Schedule
Item E of Form B-1

To make items checked in using Circulation automatically
received in Acquisitions

To allow for patron ratings in Homebound Interface with
the County Payment Manager

Interface with the County Payment Manager

To interface with ETSD address verification process
Automaticaily charge fee for Borrow-By-Mail

Total

Total

Estimated
Custom Programming Purpose Number of Hours

na

na
na
na
na

Price Per Hour
; i

na

na
na
na
na

na

Total Price
2o

na

na
na
na
na

na

GRAND TOTAL

na

na

-57 -
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-8
Disaster Recovery Price Schedule
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-8
Disaster Recovery Price Schedule

Form B-8
Disaster Recovery Price Schedule

item F of Form B-1

AquaBrowser is not proposing Disaster Recovery Services
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-9
Other Items Price Schedule

[t



I}i&%ﬁ ’

Form B-9
Other Items Price Schedule

MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-9
Other Items Price Schedule

Item G of Form B-1

AquaBrowser does not require any additional costs.

1q<
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-10
Hardware / Software Maintenance
Price Schedule
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MIAMI-DADE COUNTY, FLORIDA

Contract No. RFP643

Form B-10
Hardware / Software Maintenance Price Schedule
Form B-10

Hardware/Software Maintenance Price Schedule

Item G of Form B-1

Year 2 Year 4 Year 5
Item Price Year 3 Price Price Price

AquaBrowser is not proposing any central site
hardware.

AquaBrowser is not proposing any other
hardware or peripheral devices

sy

$
7,000.00 $ 7,350.00 7,717.50 8,103.38

$ $ $
Total 7,000.00 $ 7,350.00 7,717.50 8,103.38

AquaBrowser is not proposing any required additonal functionality services. Please refer to B-11 for options

Total
Maintenance
Year 2
through Year
5

$ 30,170.88

$ 30,170.88

Grand Total $ 30,170.88

q
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-11
Optional Hardware, Software and Services Price Schedule

Kte

-64 -



AIAN - DADE J

MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-11
Optional Hardware, Software and Services Price Schedule

Form B-11
Optional Hardware, Software and Services

Total
Total Unit Unit Total for new
Number New Trade In Trade in  units minus total
its Pri i in pri

$ . $ .

Federated Search Integration 1 AquaBrowser na $ 7,000.00 1 na na $ 7,000.00
Focused Webcrawier (library, city/county
government websites, best of web sites) 1 AquaBrowser na $ 7,000.00 1 na na $ 7,000.00
Authority Control File Integration 1 AgquaBrowser na $ 7,000.00 1 na na $ 7,000.00
Overdrive e-Book integration 1 AquaBrowser na $  7,000.00 1 na na $ 7,000.00
My Discoveries with LibraryThing Tag content 1 AquaBrowser na $ 15,313.00 1 na na $ 15,313.00
ILS Customization for Online Patron
Registration, Patron Renewals, update email
and cancel/edit holds 1 AquaBrowser na $ 7,000.00 1 na na $ 7,000.00

Total 57,313.00 57,313.00

B m,

Children's Interface/Skin 1 AquaBrowser na $ 1,400.00 1 na na $ 1,400.00
Federated Search integration 1 AquaBrowser na $ 1,400.00 1 na na $ 1,400.00
Focused Webcrawler (library, city/county

government websites, best of web sites) 1 AquaBrowser na $ 1,400.00 1 na na $ 1,400.00
Authority Control File Integration 1 AquaBrowser na $ 1,400.00 1 na na $ 1,400.00
Overdrive e-Book integration 1 AquaBrowser na $ 1,400.00 1 na na $ 1,400.00
My Discoveries with LibraryThing Tag content 1 AquaBrowser na $  3,062.60 1 na na $ 3,062.60
ILS Customization for Online Patron

Registration, Patron Renewals, update email

and cancel/edit holds 1 AquaBrowser na $  1,400.00 1 na na $ 1,400.00
Cuslomizations reliant upon ILS { local abililies to provide access

To appropriate APP's and propor readiwrite access, otc. $ 11,462.60 $ 11,462.60 |

1o a variety of fifes including patron data, etc. :
AquaBrowser is not proposing any optional services
Grand Total $ 68,775.60

* Software options may be purchased and implemented at any time during the life of the library's AquaBrowser
** Maintenance begins at year 2.

|99
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-11a
Ancillary Hardware, Software and Services Price Schedule

OO0
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Form B-11A
Ancillary Hardware, Software and Services Price Schedule

Form B-11a
Optional Hardware, Software and Services

Total Total for new
Number  Unit Total Unit  units minus
Number New Trade In Trade In total trade-in

of Units Manufacturer Model# Unit Price Units  Price Price price

aBrowser is not proposing any optional hardware
Vo -

Spanish Language Interface (included as part of B-1) 1 AquaBrowser $ 1 $
Added language Implementation fee 1 AquaBrowser na $ - 1 na na $ -
French language Interface (included as part of B-1) 1 AquaBrowser na $ - 1 na na $ -
Added language Implementation fee 1 AquaBrowser na $ - 1 na na $ -
Google Digital Book Intgration 1 AquaBrowser na $ 7,000.00 1 na na $ 7,000.00
Google Book Implementation fee 1 AquaBrowser na $ 2100.00 1 na na $ 2,100.00
Built in edition grouping (FRBR) 1 AgquaBrowser na $  7,000.00 1 na na $ 7,000.00
Built in edition grouping implementation fee 1 AquaBrowser na $ 2,100.00 1 na na $ 2,100.00
American Memory Digial Collection 1 AquaBrowser na $  7,000.00 1 na na $  7,000.00
Digital collection implementation fee 1 AquaBrowser na $ 2,100.00 1 na na $  2,100.00
Visual Special Collection Cover Flow 1 AquaBrowser na $ 7,000.00 1 na na $ 7.000.00
Cover flow implementation fee 1 AquaBrowser na $ 2,100.00 1 na na $ 2,100.00
Facet Crumb trail w/ "sticky" refine (add/remove feature 1 AquaBrowser na $ 7,000.00 1 na na $  7,000.00
Crumb trail w/ add remove imlementation fee 1 AquaBrowser na $ 2,100.00 1 na na $ 2,100.00

00

é?anlsh Language Interface 1 AquaBrowser na $ - 1 ‘na na $ -
French Language Interface 1 AquaBrowser na $ - 1 na na $ -
Google Digital Book Integrations 1 AquaBrowser na $  1,400.00 1 na na $ 1,400.00
Built in edition grouping (FRBR) 1 AquaBrowser na $ 1,400.00 1 na na $  1,400.00
American Memory Digtial Collection 1 AquaBrowser na $ 1,400.00 1 na na $ 1,400.00
Visual Special Collection Cover Flow 1 AquaBrowser na $ 1,400.00 1 na na $ 1,400.00
Facet Crumb trail w/ "stick” refine 1 AquaBrowser na $ 1,400.00 1 na na $ 1,400.00
AquaBrowser is not proposing any optional services

Grand Total $ 49,700.00

20(
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MIAMI-DADE COUNTY, FLORIDA Contract No. RFP643

Exhibit C
Acceptance Criteria
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MIAMIDADE

Memorandum

Date: January 8, 2008

To: George M. Burgess
County Manager 7 /

Through: Miriam Singer, CPPO, f; e\
Director

Department of Procurement Management

From: Julian Manduley
Procurement Contracting Officer
Chairperson Review Team

Subject: Recommendation to Negotiate RFP No. 643: Integrated Library System

The Evaluation/Selection Committee has completed the task of evaluating proposals submitted in
response to the referenced Request for Proposals (RFP) following the guidelines published in the
solicitation.

The solicitation requested that proposers offer an Integrated Library System {(ILS) and/or an Online
Public Access Catalog Portal overlay (OPAC) that takes advantage of enhanced search features, other
emerging technologies, and includes federated and visual searching capabilities. Miami-Dade Public
Library System (MDPLS) considered proposals from companies providing an ILS system only, an
OPAC overlay only, or a single award to a company offering both.

Review Team meeting dates: Kick-off Meeting, October 27, 2008
Preliminary Technical Evaluation Meetings, November 12 - 14, 2008
Preliminary Scoring Meeting, November 18, 2008
Oral Presentation Meetings, December 9 - 12, 2008
Final Technical Evaluation Meeting, December 15, 2008
Final Scoring Meeting, December 16, 2008

Verification of compliance with contract measures: The Review Committee recommended no
measures for this solicitation. The companies that responded to this solicitation are not certified SBE
firms.

Verification of compliance with desired qualification requirements: The qualification requirements
were reviewed by the Chairperson of this Evaluation/Selection Committee and the following
Evaluation/Selection Committee voting members: Phyillis Alpert, Assistant Director — Public Library
System, Georgina Del Valle, Computer Services Administrator - Public Library System, Gia Arbogast,
Library System Administrator — Public Library System, Sue Camner, Senior Systems
Analyst/Programmer - Enterprise Technology Department, Felipe Ortiz, Senior Systems Analyst —
Consumer Services Department.

Additionally, the Evaluation/Selection Committee utilized a Technical Review Team to assist in
evaluating the functionalities of the software, and hardware configuration proposals. The Technical
Advisors were: Maribel Piloto, Librarian 3 - Public Library System, Reynaldo Mesa, Operations
Supervisor - Public Library System, Julio Campa, Network Manager 2 -Public Library System, Sue
Cvejanovich, Main Library and Circulation Administrator - Public Library System, Lou McLean,
Cataloging Manager - Public Library System, Bonnie Rothschild, Librarian 3, Training Manager - Public
Library System, Sheila Berke, Collection Management Librarian - Public Library System, Keily Wilbur,
Librarian 3 - Public Library System, Michele Dye, Librarian 3, Branch Manager - Public Library System,
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George M. Burgess
Recommendation to Negotiate RFP No. 643: Integrated Library System
Page 2

Eric Gormley, Librarian 1 - Public Library System, Diana Hernandez, Librarian 4, Manager, Access
Services - Public Library System, Candy Granda, Librarian 4 - Public Library System, Audrey Ryan,
Librarian 4 - Public Library System, Adam Mullins, Web Developer — Government Information Center.

Summary of scores: At the November 12-14, 2008 meetings, the Technical Advisors conducted a
review of the proposals received. A report was presented to the Evaluation/Selection Committee on
November 18, 2008. Preliminary scoring was completed on November 18, 2008. The three highest
ranked Integrated Library Systems (ILS) proposers and the highest ranked Online Public Access
Catalog Portal overlay (OPAC) were invited to participate in the oral presentations.

Preliminary Scores:

Proposer Technical Price Total Price/Cost
Score Score Combined Submitted
Score
(450) (50) (500)

ILS and OPAC Proposers:

1. Polaris Library Systems 350 35 385 $ 2,444 973.00
2. Innovative Interfaces, Inc. 320 34 354 $ 3,435,693.00
3. SirsiDynix 276 24 300 $1,273,451.00
4. VTLS, Inc. 162 17 179 $ 6,267,081.00
5. Creative Microsystems, Inc. 126 18 144 $ 1,425,660.00

OPAC Proposer:

6. AquaBrowser 291 35 326 $ 83,120.88

The Evaluation/Selection Committee met on December 9-12, 2008, for oral presentations. Once all
presentations concluded a final technical discussion was held on December 15, 2008. Final scoring
was completed on December 16, 2008.

Final Scores Post Oral Presentations:

Proposer Technical Price Total Price/Cost
Score Score Combined Submitted
Score
(450) (50) (500)

ILS and OPAC Proposers:

1. Polaris Library Systems 356 36 392 $2,444,973.00
2. SirsiDynix 358 33 391 $1,273,451.00
3. Innovative Interfaces, Inc. 306 21 327 $ 3,435,693.00

OPAC Proposer:

4. AquaBrowser 357 40 397 $ 83,120.88
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George M. Burgess
Recommendation to Negotiate RFP No. 643: Integrated Library System
Page 3

Local preference: Local Preference was considered in accordance with applicable ordinances and did
not affect the outcome.

Negotiations: As provided for in the RFP, Miami-Dade Public Library System (MDPLS) considered
proposals from companies providing an ILS system only, an OPAC overlay only, or a single award to a
company offering both. The Evaluation/Selection Committee is recommending that negotiations
proceed separately for the IS system and the OPAC overlay. Since a one point difference in the total
score separated the two highest ranked ILS proposers, Polaris Library Systems and SirsiDynix, the
Evaluation/Selection Committee recommends that authorization be granted to commence negotiations
with both proposers. Additionally, as provided for in the RFP, it is recommended that authorization be
granted to commence negotiations with AquaBrowser, the highest ranked OPAC proposer. The
Evaluation/Selection Committee’'s recommendation is consistent with the evaluation criteria in the
solicitation. N

The following individuals will participate in the negotiations:

Julian Manduley, IT Procurement Contracting Officer, DPM (Non-Voting Chairperson)
Phyllis Alpert, Assistant Director — Public Library System

Georgina Del Valle, Computer Services Administrator - Public Library System

Gia Arbogast, Library System Administrator — Public Library System

Technical Advisors: Reynaldo Mesa, Operations Supervisor - Public Library System, Julio
Campa, Network Manager 2 - Public Library System, Sheila Berke, Collection
Management Librarian - Public Library System.

Justification for recommendation: For the ILS solution, Polaris and Sirsi/Dynix are the highest
ranked proposers recommended for negotiations because:

= Both Proposers’ solution offered the functionality that is needed by MDPLS and use a
nonproprietary database.

= Both solutions will integrate with third-party services and provide additional services required by
MDPLS.

= Both solutions will meet the present and future needs of MDPLS as outlined in the RFP,
= Both Proposers’ software contains easy to use, feature-rich modules.

= Both Proposers can provide implementation services and ongoing support capabilities (including
warranty, maintenance, training, data migration, implementation, documentation) throughout the
term of the agreement.

The Selection Committee unanimously recommends that upon completion of the negotiations, the
Proposer that is deemed to offer the greatest value should be awarded a contract for the ILS.

The Selection Committee unanimously recommends that upon completion of the negotiation,
AquaBrowser should be awarded a contract for the OPAC overlay.

For the OPAC product, AquaBrowser is the highest ranked proposer recommended for negotiations
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Page 4

because:

» The software displays an easy-to-use, feature-rich, customer interface to the Library catalog.
= The software is easy and quick to install.

= The software is intuitive and empowers customers to use Web 2.0 features.

Approved: y

AW s e
éeor$ M.'Burgess‘@unty Manager Date

Not Approved:

George M. Burgess, County Manager Date
Attachments:

Composite Score Sheet

Review Team Member Scoring Sheets
Evaluation Results Memo

Evaluation Criteria for RFP643
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. MIAMDADE
Memorandum
pate:  (CT 2 7 2008

To: Julian R, Manduley, Chairperson
Department of Procurement Manggement
From: George M. Burgess

o

County Manager . ‘5“
Subject:  Evaluation/Selection Committee for the Miami-
Proposals for integrated Library System - RFP No. RQLB0B0C0O0S {Substitution #1)

¥ade Public Library System Request for

T

Please be advised that { am re-assigning Sue Camner of the Enterprise Technology Depariment from
Technical Advisor to Voting member to replace Anthony Bacaliao of Miami-Dade Transit. | am aiso
substituting Felipe Ortiz of the Consumer Services Department in place of Alternate member, Teresa
Fuentes-Smart of the Public Works Department. Finally, | am substituting Adam Mullins of the
Government Information Center in place of Assia Alexandrova of the same department, as Technical
Advisor. Should you have any questions, please refer them to Sharon Ryland of the Department of Small
Business Development,

Selection Committee

Julian R. Manduley, DPM (Non-Voting Chairperson)
Phyllis Sue Alpert, MDPLS

Gia Arbogast, MDPLS

Georgina Del Valle, MDPLS

Sue Camner, ETSD

Andrew Wong, MDWASD

Felipe Ortiz, CSD (Alternate)

Technical Advisors/Commercial Subcommitiee (Non-Voting}
Maribel Piloto, MDPLS
Reynaldo Mesa, MDPLS
Julio Campa, MDPLS

Sue Cvejanovich, MDPLS
Lou McLean, MDPLS
Bonnie Rothschild, MDPLS
Sheila Berke, MDPLS
Kelly Wilbur, MDPLS
Michele Dye, MDPLS

Eric Gormley, MDPLS
Diana Hernandez, MDPLS
Candy Granda, MDPLS
Audrey Ryan, MDPLS
Adam Mullins, GIC

¢ Miriam Singer, Director, DPM
Raymond Santiago, Director, MDPLS
Harpal Kapoor, Director, MDT
John Renfrow, Director, MDWASD
Esther Calas, Director, PWD
Anget Petisco, interim Director, ETSD
Cathy Grimes Peel, Director, CSD
Judi Zito, Director, GIC
Penelope Townsley, Director, SBD



SELECTION COMMITTEE
MIAMI-DADE PUBLIC LIBRARY SYSTEM
REQUEST FOR PROPOSALS FOR
INTEGRATED LIBRARY SYSTEM

RFP NO. RQLB080000S

(SUBSTITUTION #1)
. Title _Deps ity | Gender | Education
Julian R. Manduley
Nan-Voting Chairperson DPM - - (305) 375-2179
Phyllis Sue Alpert White Master of Library
‘Assistant Dirsctor MDPLS 1880 Female |Science Librarian {305) 375-5184
Gia Arbogast Black Master of Library
Service Administrator MDPLS 1986 Female [Science None (305} 375-2618
Georgina Del Valle
Computer System Hispanic [Bachelor of Science in
Administrator MDPLS 1985 Female IBiological Sciences None (306) 375-3660
Master of Science in
Management
information Systems,
Master of Business
Administration -
Finance, Bachelor of
Sue Camner Business
Senior Systems Analyst/ White Administration -
Programmer ETSD 1992 Female [Computer Science None (305) 596-8322
Bachelor of
Andrew Wong Asian Mathematics,
Computer Services Manager IMDWASD 1991 Male Computer Science None (786) 552-8888
Felipe Orliz
Senior Systems Analyst Hispanic Systems Analyst
(Alternate) CsD 1991 Male Bachelors of Arts and Design (305) 375-4964

209



SELECTION COMMITTEE
MIAMI-DADE PUBLIC LIBRARY SYSTEM
REGQUEST FOR PROPOSALS FOR
INTEGRATED LIBRARY SYSTEM

RFP NO. RQLB089000S
(SUBSTITUTION #1)

Master of Library Science, (County

Maribel Piloto Hispanic {Bachelor of Arts in Liberal [Supervisory

Librarian 3 MDPLS 1983 Female [Studies Certification (305) 375-3855

Reynaldo Mesa Hispanic [Bachelors in Computer

Operations Supervisor MDPLS 2002 Male Science None {305) 375-1546

Julioc Campa ! Hispanic |Bachelor of Science in

MNelwork Manager 2 MDPLS 1997 Male Electrical Engineering CCNA, CCDA (305} 375-5006

Sue Cvejanovich

Main Library and White Master of Library and

Circulation Administrator [MDPLS 1990 Female linformation Science None (305 375-3555

Lou MclLean White

Cataloging Manager MDPLS 1979 Female Master of Library Science [None (305) 375-1031

Bonnie Rothschild

Librarian 3, Training \White

Manager MDPLS 1974 Female [Master of Library Science |None {305) 375-2044

Sheila Berke

Collection Management White Master of Library Science,

Librarian MDPLS 1951 Female [Bachelor of Arts None (305) 375-5505

Kelly Wilbur White Master of Library Science,

|Librarian 3 MDPLS 2002 Female [Bachelor of Arts None (305) 375-5015
Master of Science in

Michele Dye Library Science and

Librarian 3, Branch Black information Studies,

Manager IMDPLS 2001 Female [Bachelor of Arts in English|None (305) 636-2233

Eric Gormiey White Master of Library and

Librarian 1 MDPLS 2002 Male Information Science None {3065} 822-6522
Ph.D. in Spanish

Diana Hernandez Literature, Master of Arts

Librarian 4, Manager, Hispanic Jin Library Science, Master

Access Services MDPLS 1880 Female lof Arts in Spanish, None (305) 666-7067

Candy Granda Yhite

Librarian 4 MDPLS 1999 Female [|Master of Library Science |None {305) 375-5015
Master of Library Science,

Audrey Ryan White Bachelor of Arts in

|Librarian 4 MDPLS 1975 Female [Education None (305) 474-7251
Master of Public Project

dministration, Bachelor |Management
Adam Mullins White of Science in Engineering [Professional
Web Developer GIC 2002 Male Technology (PMP)

‘250




Memorandum '@
Date: AUG 2 1 2008

To: Julian R. Manduley, Chairperson
Bepartment of Procurement Mgpagement

From: George M. Burgess
County Manager

Subject: Evaiuation/Selection Committee for the MiaMi-Dade Public Library System Request for
Proposals for integrated Library System - RFP No. RQLB0800005 {Addition)

Please be advised that | am adding Assia Alexandrova of the General Information Center as a Technical
Advisor to the above-referenced selection commitiee. Shouid you have any guestions, please refer them
to Sharon Ryland of the Department of Small Business Development. ‘

Selection Commitiee

Jufian R, Manduley, DPM {Non-Voting Chairperson)
Phyllis Sue Aipert, MDPLS

Gia Arbogast, MDPLS

Georgina Del Valle, MDPLS

Anthony Bacallac, MDT

Andrew Wong, MDWASD

Teresa Fuentes-Smart, PWD (Alternate)

Technical Advisors/Commercial Subcommittee (Non-Voting)
Maribel Piloto, MDPLS

Reynaldo Mesa, MDPLS
Julioc Campa, MDPLS

Sue Cvejanovich, MDPLS
i.ou McLean, MDPLS
Bonnie Rothschild, MDPLS
Sheila Berke, MDPLS
Kelly Wilbur, MDPLS
Michele Dye, MDPLS

Eric Gormiey, MDPLS
Diana Hernandez, MDPLS
Candy Granda, MDPLS
Audrey Ryan, MDPLS
Sue Camner, ETSD

Assia Alexandrova, GIC

c.  Miriam Singer, Director, DPM
Raymond Santiago, Director, MDPLS
Harpal Kapoaor, Director, MDT
John Renfrow, Director, MDWASD
Esther Calas, Director, PWD
Angel Petisco, Interim Director, ETSD
Penelope Townsley, Director, SBD

7 |



SELECTION COMMITTEE
MIAMI-DADE PUBLIC LIBRARY SYSTEM
REQUEST FOR PROPOSALS FOR
INTEGRATED LIBRARY SYSTEM

RFP NO. RQLB0BO0O00S

T

tee Member L fessional | Telephone #
Ui Title o Education Licenses .. ‘.
Jultan R. Manduley
Non-Voting Chairperson DPM - - - - (305} 375-2179
Phyllis Sue Alpert White Master of Library
Assistant Director MDPLS 1980 Female |Science Librarian (305) 375-5184
(ia Arbogast Black Master of Library
Service Administrator MDPLS 1988 Female  |Science None {305) 375-2619
Georgina Del Valle
Computer System Hispanic [Bachelor of Science in
Administrator MDPLS 1988 Female [Biological Sciences None {305) 375-3660
Anthony Bacallao Hispanic |[Bachelor of Science in
Network Systems integrator IMDT 2000 Male Computer Engineering iNone {786) 469-5130

Bachelor of

Andrew Wong Asian Mathematics,
Computer Services Manager MDWASD 1991 Male Computer Science None {786) 552-8888
Teresa Fuentes-Smart, Chief
Technology Services Hispanic [Bachelor of Science in
(Alternale) PWD 1989 female |[Computer Science None (305) 375-2085

D



SELECTION COMMITTEE
MIAMI-DADE PUBLIC LIBRARY SYSTEM
REQUEST FOR PROPOSALS FOR
INTEGRATED LIBRARY SYSTEM

RFP NO. RQLB080000S

joation

Mfamz-Dade ‘

Master of Library Science, [County
Maribel Piloto Hispanic [Bachelor of Arts in Liberal [Supervisory
Librarian 3 MDPLS 1983 Female [Studies Certification (305) 375-3855
Reynaldo Mesa Hispanic |Bachelors in Computer
Operations Supervisor MDPLS 2002 Male Science None {305) 375-1546
Julio Campa Hispanic Bachelor of Science in
Network Manager 2 MDPLS 1997 Male Electrical Engineering CCNA, CCDA (305) 375-5006
Sue Cvejanovich
Main Library and White Master of Library and
Circulation Administrator  IMDPLS 1990 Female |Information Science None {305) 375-3555
l.ou McLean White
Cataloging Manager MDPLS 1979 Female |Master of Library Science [None (305) 375-1031
Bonnie Rothschild
Librarian 3, Training White
Manager MDPLS 1074 Female [Master of Library Science None (305) 375-2044
Sheila Berke
Collection Management White Master of Library Science,
|ibrarian MDPLS 1991 Female [Bachelor of Arts None (305) 375-5505
Kelly Wilbur White Master of Library Science,
Librarian 3 MDPLS 2002 Female Bachelor of Arls None (305) 375-5015
Master of Science in
Michele Dye Library Science and
Librarian 3, Branch Black Information Studies,
Manager MDPLS 2001 Female [Bachelor of Arts in EnglishiNone {308) 636-2233
Eric Gormley White Master of Library and
tibrarian 1 MDPLS 2002 Male Information Science None {305) 822-6522
Ph.D. in Spanish
Piana Hernandez Literature, Master of Arts
Librarian 4, Manager, Hispanic |in Library Science, Master
Access Services MDPLS 1980 Female |of Arts in Spanish, None (305) 666-7067
Candy Granda White
Librarian 4 MDPLS 1999 Female [Master of Library Science [Nong (305) 375-5015
Master of Library Science,
Audrey Ryan White Bachelor of Arts in
Librarian 4 MDPLS 1975 Female Educalion None {305) 474-7251
Master of Science in
Management Information
Systems, Master of
Business Administration -
Sue Camner Finance, Bachelor of
Senior Systems Analyst/ White Business Administration -
Programmer ETSD 1992 Female [Computer Science None (305) 596-8322
Assia Alexandrova
E-Government Solutions White Masters in Management
Manager GIC 2000 Female _|Information Systems None (305) 375-3578

293




Memorandum @

JUN 2 7 2008
Date:
To: Those Listed Below
From: George M. Burgess ~ va
County Manager

Subject: Evaluation/Selection Committee for the Miami-Dade Public Library System Reqguest for
Proposals for Integrated Library System - RFP No. RQLB0800005

in accordance with Administrative Order 3-34, | am hereby appointing those listed below as the Selection
Commitiee for the Miami-Dade Public Library System Request for Proposals for Integrated Library
Systern - RFP No. RQLB0O80000S:

Selection Commitiee

Julian R, Manduley, DPM (Non-Voting Chairperson)
Phyllis Sue Alpert, MDPLS

Gia Arbogast, MDPLS

Georgina Del Valle, MDPLS

Anthony Bacallao, MDT

Andrew Wong, MDWASD

Teresa Fuentes-Smart, PWD (Alternate)

Technical Advisors/Commercial Subcommittee (Non-Voting)
Maribet Piloto, MDPLS
Reynaldo Mesa, MDPL.S
Julio Campa, MDPLS

Sue Cveianovich, MDPLS
Lou McLean, MDPLS
Bonnie Rothschild, MDPLS
Sheila Berke, MDPLS
Kelly Wilhur, MDPLS
Michele Dye, MDPLS

Eric Gormley, MDPLS
Diana Hernandez, MDPLS
Candy Granda, MDPLS
Audrey Ryan, MDPLS

Sue Camner, ETSD

The Selection Commitiee will meet to review written or printed material regarding the qualifications of
each of the certified firms as it relates to the requirements defined in the advertised document, If
required, the Selection Commitiee will select several candidate firms meeting the published criteria, to
make oral presentations at a properly noticed public hearing to the full Selection Commitiee.

The Selection Committee shall be responsible for evaluating, rating and ranking the proposals by each
Committee member, based on the criteria and procedure contained in the advertised document. The
Evaluation/Selection Committee will first evaluate and rank responsive proposals on the Technical
(Quality) criteria. If responsive proposers are invited to make oral presentations, the Committee may re-
rate and re-rank the proposals based upon the written doguments combined with the oral presentation.
You may utilize staff of the issuing department and the using agency o conduct a preliminary review of
the proposals for responsiveness to the technical requirements. All requests for specific determinations
shall be made in writing to the County Attorney’s Office.
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You are directed to assist me in the selection process considering the factors delineated in the advertised
document. These factors may include methodology and management approach, qualifications and
experience of principals and staff, financial stability, proposer's past performance of similar scope and
size, proposer's delalled plans o meet the objectives of each task, activity, etc., pursuant to any
schedule, proposer’s previous County experience, history and experience of the firm or individual(s),
understanding of the project and the County’s objectives, responsiveness tc the established
requirements, and Cost/Revenue (normally separate and sealed). When the document requires the
proposer to provide cosbrevenue in a separate sealed envelope, cost/revenue will be considered
separately and after the other criteria have been evaluated.

If you are unable to participate in the Selection process, contact this office through the Department of
Small Business Development (SBD) by memorandum documenting the reason why you cannot
participate. Only in cases of dire urgency may you be excused from participation.

The alternate committee member will serve only in the event of an approved substitution. No substitution
of committee members shall be allowed after the first official meeting of the committee. The Department
of Procurement Management’s (DPM) RFP Unit may substitute the chairperson to ensure the appropriate
level of staffing expertise as deemed necessary to accommodate the needs of this solicitation.

Following the oral presentation, or upon completion of the review process, the Committee shall prepare
and submit a memorandum to include a narrative of the evaluation and justification of the top
recommended firmiis) based upon the reasoning and mathematical formula, i utilized, and attach
supporting documentation and a summary sheet which MUST include the following information:

Name of firm{s}

Quality Rating Score

Price

Adjusted Score (if applicable)
Committee's Overall Ranking

This report should be submitted to me through the DPM and the SBD for review and consideration for
further recommendation to the Board of County Commissioners.

As a matter of administrative policy and to maintain a fair and impartial process, all individuals appointed
to the Selection Committee (inciuding the Chairperson) and staff are instructed to refrain from discussing
the solicitation with prospective lobbyists andfor consultants. Committee members are reminded that in
accordance with the Cone of Silence Crdinance 98-106, they are prohibited from having any
communication with potential respondents and/or their representatives. Viclation of this policy could lead
to termination.

All questions must be directed to the staff contact person(s) designated by the issuing department.

¢. Miriam Singer, Director, DPM
Raymond Santiago, Director, MDPLS
Harpal Kapoor, Director, MDT
John Renfrow, Director, MDWASD
Esther Calas, Director, PWD
Angetl Petisco, Interim Director, ETSD
Penelope Townsley, Director, SBD
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SELECTION COMMITTEE
MIAMI-DADE PUBLIC LIBRARY SYSTEM
REQUEST FOR PROPOSALS FOR
INTEGRATED LIBRARY SYSTEM

RFP NO. RQLB080000S

i 5, Telephone #
e Tifla s CEducation et i
Julian R. Manduley
Non-Voting Chairperson DPM - - - -~ {305) 375-2179
Phyllis Sue Alpert White Master of Library
Assistant Director MDPLS 1980 Female Sclence Librarian (305) 375-5184
Gia Arbogast Black Master of Library
Service Administrator MDPLS 1986 Female |Science None {305) 375-2619
Georgina Del Valle
Computer System Hispanic [Bachelor of Science in
Administrator MDPLS 1985 Female  Biological Sciences None (305} 375-3660
iAnthony Bacallao Hispanic |Bachelor of Science in
Network Systems Integrator IMDT 2000 Male Computer Engineering |None (786) 469-5130

Bachelor of

Andrew Wong Asian Mathematics,
Computer Services Manager MDWASD 1991 Male Computer Science None {786) 552-8888
Teresa Fuentes-Smart, Chief
Technology Services Hispanic {Bachelor of Science in
(Alternate} PWD 1988 Female Computer Science None (305} 375-2085
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icenses

E 'i?zﬁiagﬁén’a fé

Miami-Dade
Master of Library Science, [County
Maribel Piloto Hispanic Bachelor of Arts in Liberal (Supervisory
librarian 3 MODPLS 1983 Female Studies Certification {3056) 375-3855
Reynaldo Mesa Hispanic |Bacheiors in Computer
Operations Supervisor - MDPLS 2002 Male Science None {308) 375-1548
Julio Campa Hispanic Bachelor of Science in
Network Manager 2 MDPLS 1997 Male Electrical Engineering CCNA, CCDA (305) 375-5006
Sue Cvejanovich :
Main Library and White Master of Library and
Circulation Administrator  IMDPLS 1980 Female  lIinformation Science None (305) 375-3555
L.ou McLean White
Cataloging Manager MDPLS 1979 Female [Master of Library Science {None (308) 375-1031
Bonnie Rothschild
Librarian 3, Training White
Manager MOPLS 1974 Female  Masler of Library Science |None (305) 375-2044
Sheila Berke
Collection Management White Master of Library Science,
Librarian MDPLS 1991 Female  Bachelor of Arts None (305) 375-5505
Kelly Withur White Master of Library Science,
Librarian 3 MDPLS 2002 Female  Bachelor of Arts None (305) 375-5015
Master of Science in
Michele Dye L.ibrary Science and
Librarian 3, Branch Black information Studies,
Manager MOPLS 2001 Female Bachelor of Arts in English|None (305) 636-2233
Eric Gormiey } White Master of Library and
Librarian 1 MDPLS 2002 Male Information Science None (305) 822-6522
Ph.D. in Spanish
Diana Hermandez Literature, Master of Arts
Librarian 4, Manager, Hispanic lin Library Science, Master
Access Services MDPLS 1980 Female Jof Arts in Spanish, None (305) 666-7067
Candy Granda l White
Librarian 4 MDPLS 1999 Female [Master of Library Science [None {308) 375-5015
Master of Library Science,
Audrey Ryan White Bachelor of Arts in
{ibrarian 4 MDPLS 1975 Female Education None {305) 474-7251
Master of Science in
Management Information
Systems, Master of
Business Administration -
Sue Camner Finance, Bachelor of
Senior Systems Analyst/ White Business Administration -
Programmer ETSD 1992 Female  [Computer Science None |(305) 598-8322
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