G SirsiDynix

MASTER AGREEMENT

This Master Agreement is entered into between Sirsi Corporation dba SirsiDynix (“SirsiDynix") and the customer listed in the signature
block below ("Customer”).

The effective date of this Master Agreement is (“Effective Date”).
Sumter County Library System SirsiDynix
Sign: Sign:
Print Name: Print Name:
Title: Title:
Date: Date:
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1. PURPOSE AND SCOPE

11 Master Agreement. This Master Agreement establishes the
general terms and conditions to which the parties have agreed in order to
facilitate the licensing of software, content, other products and/or the
provision of services. Additional product or service-specific terms and
conditions are set forth in one or more Schedules (as further defined in
section 1.2 herein).

All references to the “Master Agreement” shall mean this document,
exclusive of Schedules. All references to the “Agreement” wherever
found shall include this Master Agreement, and all Schedules, and
attachments incorporated in the Schedules. To the extent any terms and
conditions of this Master Agreement conflict with the terms and conditions
of a Schedule, the terms and conditions of this Master Agreement shall
control unless expressly stated otherwise.

1.2 Incorporation of Schedules. This Master Agreement shall fully
incorporate by reference the terms and conditions found in each of the
following Schedules marked below.

O Perpetual Sofiware License and Maintenance Schedule
B Saa$S Services Schedule

[ Professional Services Schedule

[0 Hardware Schedule

B3 Authorization for Refease of Data Information Schedule
Platinum Services Addendum

The parties may execute, from time to time, additional Schedules under
the terms of this Master Agreement.

1.3 EULAs. Customer's use of any Third Party Software licensed
hereunder or incorporated in the SaaS Services shall be subject to, and
Customer shall comply with, the Master Agreement and any appiicable
EULAs. To the extent any terms and conditions of this Master Agreement
or a Schedule conflict with the terms and conditions of an EULA, the
terms and conditions of the EULA shall control.

1.4 Headings and Drafting. The headings in the Agreement shall not
be used to construe or interpret the Agreement. The Agreement shall not
be construed in favor of or against a party based on the author of the
document.

2. DEFINITIONS

“Confidential information” is defined in section 4.

“Content” means any information, data, text, software, music, sound,
photographs, graphics, video messages or other material to which
Customer is provided on-line access through SirsiDynix on a subscription
basis.

“Customer Data” means any electronic data, information or material
provided or submitted by Customer (including the Customer's patrons
and users) to SirsiDynix through the Services, or which Customer
(including the Customer's patrons and users) enters into the Services or
has entered on its behalf, or which SirsiDynix is otherwise given access
to under the Agreement.

“Documentation” means the user instructions, release notes, manuals
and on-line help files in the form generally made available by SirsiDynix,
regarding the use of the applicable Software.

“SaaS Services” means the provision of (i) Software as a service (SaaS)
hosted by SirsiDynix from a server farm that is comprised of application,
data and remote access servers used to store and run the Software and
Customer Data, and/or (i) web access to Content and (iii) associated
Maintenance.

“Intelisctual Property” means any and all intellectual property rights,
recognized in any country or jurisdiction in the world, now or hereafter
existing, and whether or not perfected, filed or recorded, inciuding
without limitation inventions, technology, patents rights (including patent
applications and disclosures), copyrights, trade secrets, trademarks,
service marks, trade dress, methodologies, procedures, processes,
know-how, tools, utilities, techniques, various concepts, ideas, methods,
models, templates, software, source code, algorithms, the generalized
features of the structure, sequence and organization of software, user
interfaces and screen designs, general purpose consulting and software

tools, utilities and routines, and logic, coherence and methods of
operation of Systems, ftraining methodology and materials, which
SirsiDynix has created, acquired or otherwise has rights in, and may, in
connection with the performance of services hereunder, create, empioy,
provide, modify, create, acquire or otherwise obtain rights in.
“Maintenance means the technical support and provision of Updates for
the level of support services ordered, all of which are provided under
SirsiDynix’s Support Policies in effect at the time the Services are
provided. A current version of such Support Policies can be found at
hitp://clientcare. sirsidynix.com/index.php?goto=Knowledge &pid=18docs&
keat_id=58.

“Professional Services” means data conversion, implementation, site
planning, configuration, integration and depioymert of the Software or SaaS
Services, training, project management and other consuiting services.
“SirsiDynix Software” means each SirsiDynix-developed and/or
SirsiDynix-owned software product in machine readable object code (not
source code), the Documentation for such product, and any Updates
thereto.

“Services” means collectively (i) the Professional Services; (i)
Maintenance, and (iii) SaaS Services.

"Software” means the SirsiDynix Software and Third Party Software.

“System” means the total complement of hardware and Software
fumished and maintained by SirsiDynix.

“Third Party EULA” or “EULA means the end user license agreement
that accompanies the Third Party Software, is appended to a Schedule or
is otherwise published by the third party supplier, and which governs the
use of or access by Customer to the applicable Third Party Software.
“Third Party Software” means content and software including
Documentation and Updates, owned by an entity other than SirsiDynix
which are to be provided to Customer by SirsiDynix on a pass-through or
OEM basis pursuant to the terms of the EULA,

“‘Updates™ means the error comections, updates, modifications or
enhancements to Software or SaaS Services developed after the
effective date of the Schedule which SirsiDynix makes generally available
to its customers as part of the Maintenance. Updates exclude new
products for which SirsiDynix generally charges a separate fee.

3. FINANCIAL TERMS

Fmandchamnduobycmmmabbwimmsomwof
invoice. Fees exclude taxes or other government charges or
expenses. SirsiDynix may assess a finance charge for past due
amounts. SirsiDynix may aiso suspend performance Iif payments
are past due, after ShrsiDynix has provided notice to Customer.

31 Fees and Payment Terms. The Customer is responsible for the
payment of the fees and other charges as specified in the Agreement.
Fees are exclusive of, and Customer is responsible for, shipping costs.

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

If Customer fails to make payments of any fees due under the
Agreement, SirsiDynix will be entitied to suspend its performance upon
thirty (30) days written notice to Customer.

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

3.2 Taxes. Unless expressly provided otherwise, the prices in the
Agreement do not inciude taxes. Customer agrees to pay any taxes,
other than those based on SirsiDynix’s net income, arising out of the
Agreement. If Customer is tax-exempt, Customer agrees to send
SirsiDynix a copy of its tax-exempt certificate prior to execution of the
Master Agreement. Customer agrees to indemnify SirsiDynix from any
liability or expense incurred by SirsiDynix as a resuit of Customer’s failure
or delay in paying taxes due.
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3.3  Travel Expenses. Uniess otherwise noted within the quote,
travel expenses will be billed separately at actual cost.

4. CONFIDENTIALITY

Each party agrees not to use or disclose the other's Confidential
information except as necessary to further the purposes of the
Agresment. Each party agrees to take reasonable steps to protect
that information, to retum It or destroy it upon request, and to
cooperate with one another if a disclosure is compeiled by law.

SirsiDynix acknowledges that Customer may be subject to freedom of
information legislation and further acknowledges that such iegislation
may take precedence over the confidentiality provisions of this section as
they apply to Customer.

4.1 Defined. By virtue of the Agreement, the Parties may be
exposed to or be provided with certain confidential and proprietary
information of the other party or third parties, including but not limited to
information designated as confidential in writing or information which
ought to be in good faith considered confidential and proprietary to the
disclosing party ("Confidential Information”). Confidential Information of
SirsiDynix and/or its licensors includes but is not limited to the terms and
conditions (but not the existence) of the Agreement, all trade secrets,
gsoftware, source code, object code, specifications, as well as results of
testing and benchmarking of the Software or other services, product
roadmap, data and other information of SirsiDynix and its licensors
relating to or embodied in the Software or Documentation. SirsiDynix’s
placement of a copyright notice on any portion of any Software will not be
construed to mean that such portion has been published and will not
derogate from any claim that such portion contains proprietary and
confidential information of SirsiDynix.

4.2 Non-Disclosure. Each party will protect the other party's
Confidential Information from unauthorized dissemination and use the
same degree of care that each such party uses to protect its own
confidential information, but in no event less than a reasonable amount of
care. Neither party will use Confidential Information of the other party for
purposes other than those necessary to directly further the purposes of
the Agreement. Neither party will disclose to third parties Confidential
Information without prior written consent of the other party.

4.3 Exceptions. Information shail not be considered Confidential
Information to the extent, but only to the extent, that the disclosing party
can establish that such information (i) is or becomes generally known or
available to the public through no fault of the receiving party; (ii) was in
the receiving party’s possession before receipt from the disclosing party;
(ili) is lawfully obtained from a third party who has the right to make such
disclosure; (iv) has been independently developed by one party without
reference to any Confidential Information of the other; or (v) is required to
be disclosed by law provided the receiving Party has promptly notified the
disclosing party of such requirement and allowed the disclosing party a
reasonable time to oppose such requirement.

5. PRIVACY

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

8. LIMITED RIGHTS AND OWNERSHIP

Software . is . liconsed to Customer, not sokd. This section
describes restrictions that apply to Customer's use of any
software or sarvice. SirsiDynix - provides to Customer (e.g.,
prohibitions on renting, or hosting, or reverse engineering).

6.1 Reservation of Rights. All rights not expressly granted in the
Agreement are reserved by SirsiDynix and its licensors. Customer
acknowledges that: (i) all Software is licensed and not sold and all
Content is subscribed to and not sold; (i) Customer acquires only the
right to use the Software, Content, or SaaS Services and SirsiDynix, its
licensors, and Content providers shall retain sole and exclusive

ownership and all rights, title, and interest in, inciuding Intellectual
Property embodied or associated with, the Software, Content, Services
and all copies and derivative works thereof (whether developed by
SirsiDynix, Customer or a third party); and (iii) the Software, inciuding the
source and object codes, logic and structure, constitute valuable trade
secrets of SirsiDynix and its licensors. Customer agrees to secure and
protect the Software consistent with the maintenance of SirsiDynix’s and
its licensors’ rights in the Software, as set forth in this Master Agreement.

6.2 Restrictions. “Protected Materials® as used herein means
Software, Servicas or SirsiDynix’s or its licensors’ Intellectual Property or
Confidential Information. Customer shall not itself, or through any affiliate,
employee, consultant, contractor, agent or other third party: (i) seil, resell,
distribute, host, lease, rent, license or sublicense, in whole or in part, the
Protecled Materials; (i) decipher, decompile, disassemble, reverse
assemble, modify, translate, reverse engineer or otherwise attempt to
derive source code, algorithms, tags, specifications, architecture,
structure or other elements of the Software, including the license keys, in
whole or in part, for competitive purposes or otherwise; (iii) allow access
to, provide, divuige or make available the Protected Materials to any user
other than Customer’'s employees and independent contractors who have
a need to such access and who shall be bound by a nondisclosure
agreement with provisions that are at least as restrictive as the terms of
this Master Agreement. SirsiDynix will allow access to the Software
module for online data inquiries (i.e. public access catalog) where the
Customer would fike to grant such access, and then this access is only to
be granted to library users, other libraries, and third party entities. (iv)
write or develop any derivative works based upon the Protected
Materials, access to Application Programming Interface ("API") is
specifically exempt from this clause; (v} modify, adapt, transiate or
otherwise make any changes to the Software or Content or any part
thereof; (vi) use the Protected Materiais to provide processing services to
third parties, or otherwise use the same on 3 ‘service bureau’ basis; (vii)
disciose or publish, without SirsiDynixX's prior written consent,
performance or capacity statistics or the results of any benchmark test
performed on the Protected Materials; or (viil) otherwise use or copy the
Protected Materials except as expressly permitted herein.

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

64  License Grant by Customer. Customer grants to SirsiDynix a
non-exciusive, royaity free license, to use equipment, software, Customer
Data or other material of Customer solely for the purpose of performing
its obligations under the Agreement.

8.6 Enforcoment Customer shall (i) ensure that ali users of
Software or SaaS Services comply with the terms and conditions of the
Agreement, (i} promptly notify SirsiDynix of any actual or suspected
violation thereof and (ilf) cooperate with SirsiDynix with respect to
investigation and enforcement of the Agreement.

7. INDEMNIFICATION

SirsiDynix will defend Customer against claims that a SirsiDynix
Software or SaaS Service (excluding Content and Third Party:
Software) Infringes certain third parties - intellectual property
rights, and' pay any. damages awarded by a court or in a
‘settiement..There are several exceptions, which limit SirsiDynix’s
obligations in cases where Customer has conmbuud in some
way to the claim.

if an Infringement ls adjudicated, SirsiDynix may, at its option,
repiace the infringing ~material, . modify it -to_make it non-
infringing, obtain the rights Customer needs to keep using it, or
an_ equitable adjustment: will be made to the foes paid by
Customer.

it a claim Is made against SirsiDynix by a third party and such
claim - results from Customer's acts -or  violations of the .
Agreement, Customer will indemnify SirsiDynix.

71 By SirsiDynix. SirsiDynix will defend or settle, at its option and
expense, any action, suit or proceeding brought against Customer that
the Slrleymx Software or SaaS Sarvu:es (excludmg Content and Third

-------
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Party Software) infringe a third party’s USA patent, registered copyright,
or registered trademark (“Claim”). SirsiDynix will indemnify Customer
against all damages and costs finally awarded which are attributable
exciusively to such Claim, provided that Customer. (i) promptly gives
written notice of the claim to SirsiDynix; (ii) gives SirsiDynix sole control of
the defense and seftlement of the Ciaim; (iii) provides SirsiDynix, at
SirsiDyni's expense, with all available Information and assistance
relating to the Claim and cooperates with SirsiDynix and its counsel; (iv)
doss not compromise or settle such Claim; and (v) is not in material
breach of any agreement with SirsiDynix.

SirsiDynix has no obligation to the extent any Ciaim resuits from: (i)
Customer having modified the SirsiDynix Software or SaaS Services or
used a release other than a current unaltered release of the SirsiDynix
Software, if such an infringement would have been avoided by the use of
a curent unaltered release of the SirsiDynix Software, (i) Third Party
Software and/or Content, or (jii) the combination, operation or use of the
SirsiDynix Software or SaaS Services with software or data not provided
under the Agreement.

If it is adjudicated that an infringement of the SirsiDynix Software or SaaS
Service by itself and used in accordance with the Agreement infringes
any USA patent, registered copyright, or registered trademark, SirsiDynix
shall, at its option: (i) procure for Customer the right to continue using the
SirsiDynix Software or Service; (i} replace or modify the same so it
becomes non-infringing; or (iii) Customer will be entitied to an equitable
adjustment in the fees paid for the affected Sofiware or Service. THIS
SECTION STATES SIRSIDYNIX'S ENTIRE OBLIGATION TO
CUSTOMER AND CUSTOMER’S SOLE REMEDY FOR ANY CLAIM OF
INFRINGEMENT.

7.2 By Customer. To the extent allowed by law, Customer shall
defend or settle, at its option and expense, any action, suit or proceeding
brought against SirsiDynix by a third party arising out of or in connection
with: () any claim that Customer Data infringes on the intellectual
property rights of a third party; or (if) any claim that Customer or a user is
using the SaaS Services in a manner that violates the provisions of the
Agreement. Customer's obligations under this section are contingent
upon: (a) SirsiDynix providing Customer with prompt written notice of
such claim; (b} SirsiDynix providing reasonable cooperation to Customer,
at Customer's expense, in the defense and settiement of such claim; and
{c) Customer having sole authority to defend or sattle such claim.

8. LIMITATION OF LIABILITY.

SirsiDynix limits its Nabllity to Customer to the amount of fees
Customer has pald SirsiDynix for the product or service giving
rise to ‘the ciaim. This Hmit does not apply, however; to
SirsiDynix’s.  obligations - under ~the  section . entitled
“INDEMNIFICATION". . Inno event ‘will_SirsiDynix be_llable for
consequential, indirect, punitive, or special damages.

8.1 TO THE FULLEST EXTENT PERMITTED BY LAW, SIRSIDYNIX'S
TOTAL LIABILITY (INCLUDING ATTORNEYS FEES AWARDED
UNDER THE AGREEMENT) TO CUSTOMER FOR ANY CLAIM BY
CUSTOMER OR ANY THIRD PARTIES UNDER THE AGREEMENT,
EXCLUDING LIABILITY PURSUANT TO SECTION 7 (Indemnification),
WILL BE LIMITED TO THE FEES PAID BY CUSTOMER DURING THE
PREVIOUS 12 MONTHS FOR THE SOFTWARE OR SERVICE WHICH
IS THE SUBJECT MATTER OF THE CLAIM.

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

8.3 NO CLAIM ARISING OUT OF THE AGREEMENT, REGARDLESS
OF FORM, MAY BE BROUGHT MORE THAN THE SHORTER OF TWO
YEARS OR THE MINIMUM PERIOD ALLOWED BY LAW AFTER THE
CAUSE OF ACTION HAS OCCURRED.

8.4 THIS SECTION SHALL SURVIVE FAILURE OF ANY EXCLUSIVE
REMEDY.

8. TERM AND TERMINATION

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

9.1 Term. The term of this Master Agreement shall commence on
the Effective Date set forth above and shall continue in full force and
effect until the expiration or termination of all Schedules, uniess otherwise
terminated earlier as provided hereunder.

92 Termination. Either party may terminate the Agreement including
all Schedules immediately upon written notice if the other party commits a
non-remediable material breach of the Agreement, or any EULAS, or if
the other party fails to cure any remediable material breach or provide a
written plan of cure acceptabie to the non-breaching party within 30 days
of being notified in writing of such breach. Where the non-breaching
party has a right to teminate the Agreement, the non-breaching party
may at its discretion either terminate the Agreement or the applicable
Schedule. Schedules that are not terminated shall continue in full force
and effect under the terms of this Master Agreement.

Following termination of the Agreement or a Schedule (for whatever
reason), Customer agrees to certify that it has retumed or destroyed all
copies of the applicable Software, Content and Confidential Information
and acknowledges that its rights to use the same are relinquished.

10. GENERAL PROVISIONS

10.1 Force Majeure. The parties will exercise every reasonable effort
to meet their respective obligations hereunder but shall not be liable for
delays resulting from force majeure or other causes beyond their
reasonable confrol, including but not fimited to power outages or failure of
third party service providers. This provision does not relieve Customer of
its obligation to make payments then owing.

10.2 Assignment. SirsiDynix may assign the Agreement and all of its
rights and obligations herein without Customer's approval to its parent
company or other affiliated company, to a successor by operation of law,
or by reason of the sale or transfer of all or substantially all of its stock or
assets to another entity. Neither party may otherwise assign or transfer
the Agreement without the prior written consent of the other party, which
shall not be unreasonably withheid.

10.3 Cooperation. Customer agrees to provide Cooperation, which is
defined to mean: assistance, information, equipment, data, a suitable
work environment, timely access, and resources reasonably necessary to
enabie SirsiDynix to perform any and all installation, implementation, and
services required to fulfill this Agreement. If Customer has purchased
post Go Live modules, Customer shall continue Cooperation after the Go
Live date to provide for instaliation of post Go Live modules within four (4)
weeks of the Go Live date. Failure to grant such Cooperation shall allow
SirsiDynix to deem the System and Professional Services purchased by
Customer to be fully accepted and delivered.

104 Notice of U.S. Government Restricted Rights. If the Customer
hereunder is the U.S. Govemment, or if the Software are acquired
hereunder on behalf of the US Government with U.S. Government federal
funding, notice is hereby given that the Software are commercial
computer software and documentation developed exclusively at private
expense and are fumished as follows: “US. GOVERNMENT
RESTRICTED RIGHTS. Sofiware delivered subject to the FAR 52.227-
19, All use, duplication and disclosure of the Software by or on behalf of
the U.S. Government shall be subject to this Agreement and the
restrictions contained in subsection (c) of FAR 52.227-19, Commercial
Computer Software - Restricted Rights (June 1987)".

10.5 Export. Customer shail comply fully with all relevant export laws
and regulations of the United States to ensure that the Software is not
exported, directly or indirectly, in violation of United States law.
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106 Non-solicitation. During the term of this Master Agreement and
for a period of one year following its termination, neither party will solicit
for employment directly or through other parties, without the other party’s
written permission, any individual employed by the other party, provided
however that the hiring of individuals responding to general public
marketing and recruiting advertisements and events shall not be a
violation of this provision; only active, targeted solicitation is prohibited.
10.7 Compliance. During the term of this Master Agreement for a
period of one year foliowing its termination, Customer shall maintain and
make available to SirsiDynix records sufficient to pemmit SirsiDynix or an
independent auditor retained by SirsiDynix to verify, upon ten days’
written notice, Customers full compliance with the terms and
requirements of the Agreement. Such audit shail be performed during
regular business hours. If such verification process reveals any
noncompliance by Customer with the Agreement, Customer shali
reimburse SirsiDynix for the reasonable costs and expenses of such
verification process (including, but not limited to the fees of an
independant auditor) incurred by SirsiDynix, and Customer shall promptly
cure any such noncompliance; provided, however, that the obligations
under this section do not constitute a waiver of SirsiDynix’s termination
rights.

10.8 Notices. Any notice required or permitied to be sent under the
Agreement shall be delivered by hand, by overnight courier, by pdf via
email to legal@sirsidynix.com, for  SirsiDynix's email or
for Customers email, or
by registered mail, retumn receipt requested, to the address of the parties
first set forth in the Agreement or to such other address of the parties
designated in writing in accordance with this subsection.

109 Relationship. The Agreement is not intended to create a
partnership, franchise, joint venture, agency, or a fiduciary or employment
relationship. Neither party may bind the other party or act in a manner
which expresses or implies a relationship other than that of independent
contractor.

10.10 invalidity. If any provision of the Agreement shall be held to be
invalid, iitegal or unenforceable, the validity, legality and enforceability of
the remaining provisions shall not in any way be affected or impaired.

10.11 Survival. The following provisions will survive any termination or
expiration of the Agreement or a Schedule: sections 1, 2, 3, 4, 6.1, 6.2,
6.3,6.5,7, 8,9, and 10.

1012 No Waiver. Any waiver of the provisions of the Agreement or of a
party's rights or remedies under the Agreement must be in writing to be
effective. Any such waiver shall constitute a waiver only with respect to
the specific matter described in such writing and shall in no way impair
the rights of the party granting such waiver in any other respect or at any

other time. The waiver by either of the parties hereto of a breach or of a
default under any of the provisions of the Agreement shall not be
construed as a waiver of any other breach or default of a similar nature,
or as a waiver of any of such provisions, rights or privileges hereunder.
The rights and remedies herein provided are cumulative and none is
exclusive of any other, or of any rights or remedies that any party may
otherwise have at faw or in equity. Fallure, neglect, or delay by a party to
enforce the provisions of the Agreement o its rights or remedies at any
time, shall not be construed and shall not be deemed to be a waiver of
such party’s rights under the Agreement and shall not in any way affect
the validity of the whole or any part of the Agreement or prejudice such
party’s right to take subsequent action.

10.13 Entire Agreement; The Master Agreement and Schedules
constitutes the parties’ entire agreement relating to its subject matter. It
cancels and supersedes all prior or contemporaneous oral or written
communications, requests for proposals, proposals, conditions,
representations, and warranties, or other communication between the
parties relating fo its subject matter as well as any prior contractual
agreements between the parties. No modification to the Agreement will
be binding uniess in writing and signed by an authorized representative of
each party.

10.14 Third Party Beneficiaries. All rights and benefils afforded to
SirsiDynix under the Agreement shall apply equally to the owner of the
Third Party Software with respect to the Third Party Software, and such
third party is an intended third party beneficiary of the Agreement, with
respect to the Third Party Software.

10.156 Governing Law and Venue. The Agreement shall be governed
by and construed in accordance with the laws of the State of Utah-without
giving effect to its principles of conflict of laws. Any dispute shall be
litigated in the state or federal courts located in the State of Utah to
whose exclusive jurisdiction the parties hereby consent. {n addition, the
Customer hereby waives any objection the customer may have based
upon lack of personal jurisdiction, improper venue and/orforum non
conveniens”..The parties agree that this contract is not a contract for the
sale of goods; therefore, the Agreement shall not be governed by any
codification of Article 2 or 2A of the Uniform Commercial Code, or any
codification of the Uniform Computer Information Technology Act
("UCITA"), or any references to the United National Convention on
Contracts for the Intemationa! Sale of Goods.

10.16 Counterparts. The Master Agreement and each Schedule may
be executed in one or more counterparts, each of which shall constitute
an enforceable original of the Agreement, and that facsimile and/or pdf
s:znned copies of signatures shall be as effective and binding as original
signatures.

END OF MASTER AGREEMENT

-------- A Ak WA RN il 1
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& SirsiDynix

SAAS SERVICES SCHEDULE

This Schedule is entered into between Sirsi Corporation dba SirsiDynix (“SirsiDynix”) and the customer listed in the signature block below

(“Customer”). The provisions of the Master Agreement (“Master Agreement”) dated

between the parties are hereby

fully incorporated harein by reference. Capitalized terms that are not otherwise defined in this Schedule shall have the meanings set forth in the Master

Agresment. The above parties agree to the following:

1. DEFINITIONS.

Capitalized terms that are not otherwise defined in this Schedule shall
have the meanings set forth in the Master Agreement.

“Error” means a material failure of the hosted Software to conform to its
functional specifications described in the Documentation.

“Go Live Date” means the date on which the SaaS Service is available
for operational use for normal daily business, including searching the
public access catalog and circulating materials.

“License Metrics” means the limitation on the usage of each of the
Saa$ Services as designated and/or defined in the applicable Quote by
a term such as the number of titles, circulation, users, students, seats,
reports, and the like.

“Quote” means Quole #28458, and/or the document executed by the
parties specifically referencing this Schedule, which contains
Customer's order specific information, including description of SaaS
Service ordered, License Metrics and associated fees and payment
terms.

2. TERM; RENEWAL; TERMINATION.

21 Torm and Renewal. SaaS Services commence on the Go
Live Date and, subject to applicable State Statutes, continue for the
tarm set forth in the Quote (“initial Term™). Following the end of the
Initial Term, SaaS Services shall automatically renew for the same
length as the Initial Term (a “Renewal Term") unless Customer gives
written notice 60 days prior to the end of the Initial Term or any Renewal
Term, of its intention to terminate the Service. The pricing for the first
twelve months of any Renewal Term shall be provided by SirsiDynix in
writing no less than 90 days prior to the end of the initial Term or any
Renewal Term.

2.2 Termination. This Schedule may be terminated for cause by
either party in accordance with section 9 of the Master Agreement.
Sections 1, 2, and 5§ hereof and the surviving provisions of the Master
Agreement shall survive expiration or termination of this Schedule.

23 Fee. Customer acknowledges that SirsiDynix has provided
Customer with SaaS Services at rates for the Initial Term and/or
Renewal Term (each referred to individually as a “Term”) that represent
a substantial discount from the rates that SirsiDynix would otherwise
charge, along with certain other free or substantially discounted
products or services, as identified in the Quote, based on the
assumption that Customer will remain a client for the whole of such
Term. Customer therefore agrees that it is reasonable for Customer to
pay SirsiDynix a fee in the event of termination of SaaS Services by
Customer, other than due to breach by SirsiDynix, prior to the expiration
the then-current Term. Such fee shall be equal to (i) the difference of
8% of the total SaaS Services fees related to the prorated SaaS
Services Term which is terminated early and actual SaaS Services fees
paid, plus (ii) the amount of discounts on Sofiware, Content or Services
(excluding the terminated SaaS Services) extended to Customer during
the SaaS Services Term which is terminated early. Customer agrees
that damages suffered by SirsiDynix in the event of early termination are
difficult or impossible to determine and that the above amount is
intended to be a reasonable approximation of such damages and not a
penaity. Customer agrees that it will pay such amounts within thirty (30)
days of any early termination. = Customer shall nofify SirsiDynix in
writing of its intent to terminate this Schedule not less than ninety (90)
days prior to the date of termination and Customer is not eligible for any

pro-rata credit or refund for unused partial year SaaS Services fees
paid.
3. GRANT OF USE.

Subject to the timely payment of the applicable fees, the terms of this
Schedule and the Master Agreement, SirsiDynix grants to Customer, for
the Initial Term and each Renewal Terms, the right to access and use
the SaaS Services solely for Customer's intemal business purposes.
Such access and use is subject to the terms of the Master Agreement,
including without limitation the restrictions set forth in Section 6.2 of the
Master Agreement.

SaaS Services purchased may be accessed by or used to manage no
more than the number of License Metrics specified in the Quote.
Additionat License Metrics may be purchased under an additional Quote
at the pricing as defined in the Quote in effect at the time the additional
License Metrics are added, prorated for the remainder of the then-
current Term. The added License Metrics shall terminate on the same
date as the pre-existing subscriptions. Fees are based on Services and
License Metrics purchased and not actual usage.

4. CERTAIN OBLIGATIONS.

4.1 Hosting Environment. Customer is solely responsible for
obtaining and maintaining at its own expense, all equipment needed to
access the SaaS Services, including without limitation, internet
connections.

Customer understands that all communication traverses a public
intermnet connection and is unencrypted. The customer also understands
they are responsible for all devices and connectivity methods to reach
the SaaS environment. Should the customer wish to encrypt all traffic
the optional VPN solution must be purchased. This VPN solution is
delivered by SirsiDynix and is the only supported method for encryption.

4.2 Pagswords; Security. Customer is responsible for
maintaining the confidentiality of all passwords and for ensuring that
each password is used only by the authorized user. Customer is
entirely responsible for any and all activities that occur under
Customer's account. Customer agrees to immediately notify SirsiDynix
of any unauthorized use of Customer's account or any other breach of
security known to Customer. SirsiDynix shall have no liability for any
loss or damage arising from Customer's failure to comply with these
requirements. SirsiDynix will maintain Customer passwords as
confidential and will not disclose them to third parties.

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

4.4 Acceptable Use. Customer acknowledges and agrees that
SirsiDynix does not monitor or police the content of communications or
data of Customer or its users transmitted through the Services, and that
SirsiDynix shall not be responsible for the content of any such
communications or transmissions. Customer shall use the Services
exclusively for authorized and Jegal purposes, consistent with all
applicable faws and regulations. Customer agrees not o post or upload
any content or data which (a) is libelous, defamatory, obscene,
pomographic, abusive, harassing or threatening; (b) contains viruses or
other contaminating or destructive features; (c) violates the rights of
others, such as data which infringes on any intellectual property rights or
violates any right of privacy or publicity; or (d) otherwise violates any

File: Sumter County Library System ~ GC#330223
Customer Initial and Date:

SirsiDynix Confidential
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applicable law. Customer further agrees not to interfere or disrupt
networks connected to the Services, not to interfere with another enlity's
use and enjoyment of similar services and to comply with all regulations,
policies and procedures of networks connected to the SaaS Services.
SirsiDynix may remove any violating content posted on the Services or
transmitted through the Services, without notice to Customer. SirsiDynix
may suspend or terminate any user’s access fo the SaaS Services upon
notice in the event that SirsiDynix reasonably determines that such user
has violated the terms and conditions of this Schedule.

8. WARRANTIES AND DISCLAIMER.

5.1 Warranties. SirsiDynix warrants that the hosted SirsiDynix
Sofware will operate in all material respects in conformity with the
Documentation.

6.2 Remedies. If the hosted SirsiDynix Software does not
perform as warranted, SirsiDynix shall use commerdially reasonable
efforts to correct Errors. As Customer's exclusive remedy for any claim
under this warranty, Customer shall promptly notify SirsiDynix in writing
of its claim. Provided that such claim is determined by SirsiDynix to be
SirsiDynix's responsibility, SirsiDynix shall, within 30 days of its receipt
of Customer's written notice, (i) correct such Ervor; (ii) provide Customer
with a plan reasonably acceptable to Customer for correcting the Error;
or (i) if neither (i) nor (i) can be accomplished with reasonable
commercial efforts from SirsiDynix, then SirsiDynix or Customer may
terminate the affected SaaS Service, and Customer will be entitled to an
equitable adjustment in the fees paid for the affected Service at
SirsiDynix’s discretion. In no event will the adjustment in fees exceed
the amount of unused prepaid fees paid by Customer to SirsiDynix for
the affected Service. The preceding warranty cure shall constitute
SirsiDynix’s entire liability and Customer's exclusive remedy for cure of
the warranty set forth herein. If Customer elects not to terminate the
SaaS Service, Customer waives all rights for the applicable warranty
cure set forth herein.

53 Exclusions. SirsiDynix is not responsible for any claimed
breach of any warranty set forth in section 5.1 caused by: (i)
modifications made to the hosted SirsiDynix Software by anyone other
than SirsiDynix; (if) the combination, operation or use of the hosted
SirsiDynix Software with any items not certified by SirsiDynix; (i)
SirsiDynix’s adherence to Customer’s specifications or instructions; (iv)
Errors caused by or related to internet connections or (v) Customer
deviating from the hosted SirsiDynix Software operating procedures
described in the Documentation.

The Effective Date of this Schedule shall be

5.4 Third Party Software. Customer acknowledges that certain
modules of the SaaS Services may contain Third Party Software.
SirsiDynix may add and/or substitute functionally equivalent products for
the event of product unavailability, end-of-life, or
uirements. The provision of Content is subject
party Content providers and SirsiDynix shall
have no liability should such Content become unavailable for any
reason or is no longer available under reasonable commercial terms.
Customer's use of any Third Party Software shall be subject to, and
Customer and users shall comply with this Schedule and any applicable
Third Party EULAs. SirsiDynix makes no warranty with respect to any
Third Party Software and Content. Customer’s sole remedy with respect
to such Third Party Software shail be pursuant to the original licensor’s
warranty, if any, to SirsiDynix, to the extent permitted by the original
licensor. Content and Third Party Software are made available on an

any third party items in
changes to software req
to availability from third

“AS IS, AS AVAILABLE" BASIS.

§.6 Disclaimor.

SERVICES, ARE ERROR-FREE OR WiLL OPE
INTERRUPTION OR THAT ALL ERRORS WILL BE CORRECTED: (i)
ANY AND ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE,
INFRINGEMENT, (i) ANY WARRANTY THAT CONTENT AND/OR
THIRD PARTY SOFTWARE WILL BE ACCURATE, RELIABLE AND
ERROR-FREE AND (iv) ANY AND ALL IMPLIED WARRANTIES
ARISING FROM STATUTE, COURSE OF DEALING, COURSE OF
PERFORMANCE OR USAGE OF TRADE. NO ADVICE, STATEMENT
OR INFORMATION GIVEN BY SIRSIDYNIX, ITS AFFILIATES,
CONTRACTORS OR EMPLOYEES SHALL CREATE OR CHANGE
ANY WARRANTY PROVIDED HEREIN. Customer acknowledges that
use of or connection to the Internet provides the opportunity for
unauthorized third parties to circumvent security precautions and
illegally gain access to the Services and Customer Data. Accordingly,
SirsiDynix cannot and does not guaranty the privacy, security or
authenticity of any information so transmitted over or stored in any

system connected to the intemet.

THE WARRANTIES SET FORTH IN THIS
SECTION ARE IN LIEU OF, AND SIRSIDYNIX, ITS LICENSORS AND
SUPPLIERS EXPRESSLY DISCLAIM TO THE MAXIMUM EXTENT
PERMITTED BY LAW, ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, ORAL OR WRITTEN, INCLUDING, WITHOUT LIMITATION,
() ANY WARRANTY THAT ANY HOSTED SOFTWARE, AND SAAS

RATE WITHOUT

INWlTNESSWHEREOF,theparﬁeshawcausedwsSaaSSeMosssmeduetobeexeumbdedyauhaizedmpreseMaﬁvasasidenﬁﬁedbelow.

Sumter County Library System SirsiDynix
Authorizing Authorizing
Signature Signature
Name Name
400 West Dynix Drive
Address Address Provo, UT 84604
Title Title
Date Date
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Quote for Sumter County Library System Reference number 28458

- Statement of Work

. A complete server is provided, including all server resources - CPU, memory,
disk, server-side networking, etc.

. All future server capacity is provided, without future additional cost. If more
performance is required based on usage or SirsiDynix Symphony
enhancements, servers will be upgraded or replaced

. All production SirsiDynix Symphony server components are redundant, CPU,
memory, disks, and networking cards

. Backups are performed daily

. Systems are managed and monitored proactively. Systems notify SirsiDynix
Administrators of performance, free disk space, free memory, network errors
or degradation

. Major system components support predictive monitoring, components can be
replaced before they fail and cause interruption

. Systems are actively monitored for security and regularly patched to the latest
OS security and stability releases

. All systems are implemented on Oracle RDBMS (for SirsiDynix Symphony or
Unicorn)

. All systems are protected via firewalls and other security devices

. All sites receive 24 x 7 Critical Care support

. SirsiDynix Symphony upgrades are scheduled by the site but performed by
SirsiDynix Symphony Consuitants

Initial Term of Maintenance or Saa$S Services: Five (5) years
Initial Term Pricing for SirsiDynix Products/Services: 4.5% until Renewal

Fees for the Initial Term are due annually in advance on December 1st,

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

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

The above information is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.

SirsiDynix Copyright 2010 - Ali Rights Reserved.
Page 1 of 12 @S' : P
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Quote for Sumter County Library System Reference number 28458

Summary of Pricing

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

Component Price
SirsiDynix Symphony Saas subscription 36,930
implementation Services 10,800
Platinum Services 2,770
Other Services : 100
Discount (16,680
Quote date: March 29, 2010 Quote valid until: June 27, 2010

Prices and products presented here are valid untit June 27, 2010 . The information contained herein is
proprietary and intended only for the individual named above. To place an order for the above products andfor
services, please sign and FAX this document to:

North America: (256) 704-7067 UK: +44 (0) 1494 777 555
Australia: 61 3 8851 3599 Germany: +49 (0) 30 /24 31 02 22

This quote is hereby fully incorporated into the Master Agreement and Schedules
The above information is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.
SirsiDynix Copyright 2010 — All Rights Reserved.
Page 2 of 12 @ I .
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Quote for Sumter County Library System

Component

SirsiDynix Symphony SaaS
subscription
Implementation Services
Platinum Services

Other Services

Discount

Reference number 28458

Total Cost of Ownership

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

36,930 28,950 30,250 31,600 33,040 160,770
10,800 - - - - 10,800
2,770 2,895 3,025 3,160 3,304 15,154
100 - - - - 100
(16,680) - - (16,680)

33,920 31,845 33,275 34,760 36,344 170,144

Initial Term of Maintenance and Saa$ Services: Five (5) Years
Initial Term Pricing for SirsiDynix Products/Services: 4%

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

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

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

The above information Is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.

Page 3 of 12

SirsiDynix Copyright 2010 — All Rights Reserved.
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Quote for Sumter County Library System Reference number 28458

Detailed Pricing

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

SirsiDynix Symphony Saa$ subscription

SirsiDynix Symphony SaaS 25,130
Cataloging included
Circulation Included
Public Access Included
239.50 server Included
Authority control Included
Backup circulation included
Inventory Included
Reports
ReferencelIBRARIAN included

Saa$S Additional User Seat 4,000

Saa$S Acquisitions 6,290

SmartPORT 1,510

Saa$S User Level - 40 Staff seats Included

Total SirsiDynix Symphony Saas subscription 36,930
Implementation Services
Data Migration 2,570
installation 8,230
Total impiementation Services 10,800
Platinum Services :
Platinum Services 2,770

Unlimited access to online eLearning training courses
Electronic training documentation customization

Three hands-on iab training courses

20% discount on onsite, custom, or hands-on lab training

6 custom consulting hours
SureSailing quarterly
20% discount on additional consulting hours

Customer Service and Support

Phone-based support: 24 x 7 for critical Level 1 issues
Phone-based support: 24 x 5 for any questions or issues
Weekend and evening upgrade support

Priority call handling and resolution

Remote system diagnostics and support

Remote mobile device diagnostics and support

Client Care Portal and Knowledge Base access

This quote is hereby fully incorporated into the Master Agreement and Schedules
The above information is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.
SirsiDynix Copyright 2010 - All Rights Reserved.
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Quote for Sumter County Library System

Detailed Pricing

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

5 authorized contacts that can call or open cases

Data Enhancement Services
Authority Processing 10% discount

Total Platinum Services 2,770
Other Services ,
Project Management - Level 1 Services 100
Total Other Services 100
Discount
Free Acquisitions module (5-year contract commitment) (6,280)
Customer Loyally Discount (7,660)
Customer Loyalty Services Discount {2,730)
Total Discount (16,680)

QUOTE TOTAL 33,920

This quote is hereby fully incorporated into the Master Agreement and Schedules

Reference number 28458

The above information is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.

SirsiDynix Copyright 2010 — All Rights Reserved.
Page 5 of 12
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Quote for Sumter County Library System

Component Descriptions

SirsiDynix Symphony SaaS subscription

SirsiDynix Symphony's Core Package includes Cataloging, Circulation, and Public Access modules.
Additional functions include: utilization of an Oracle database, a 239.50 server, Authority Control, Backup
Circulation, and Reports. Authority Control: Links authority-controlied bibliographic headings with
corresponding authority records through an ANSI-standard thesaurus. SirsiDynix Symphony complies with
Bath Profile release 1.0 and most of release 2.0 Functional Area A. We comply with Release 1.0 of
Functional Area B. SirsiDynix Symphony complies with Z38.50 Level Three (client and server), provides
broadcast searching as a standard, and complies with Bath Profile Level One.

SaaS Additional User Seat

Saas A isiti

SirsiDynix Symphony Acquisitions provides efficient online tracking of materials from ordering through
claiming, receiving, invoicing, and processing. Firm orders, gifts, subscriptions, approval, and standing
orders are all easily accommodated and can be tracked separately or together. EDI X-12: SirsiDynix
supports all transactions formats currently adopted by SISAC (Claims/Claim Response /invoice /Dispatch
Information/Functional Acknowledgment). SirsiDynix Symphony can electronically transmit and receive
information in these formats using X12. EDI (Electronic Data Interchange) aliows libraries to communicate
with vendors to transfer ordering, invoicing, or subscription information between computers. Oxx: 9xx Book
order Loader facilitates the acquisitions workflow when libraries place orders for materiais through a
Web-based book vendor ordering system. This module, especially for academic libraries, not only imports
MARGC records for new book orders, but also records the order details in SirsiDynix Symphony??s
Acquisitions module ?V all in one step. Vendors include Baker and Taylor TitleSource i, Ingram iPage, BWI
TitleTales, Brodart Bibz.com, Yankee Book Peddler GOBI, Biackwell Collection Manager, and Harrassowitz
OttoEditions.

SmartPORT

SirsiDynix Symphony SmartPORT Unlimited User Licenses enable staff to locate a record in a
Z39.50-compliant database and to import the record to your own database. An unlimited number of
SmartPORT Z39.50 copy cataloging client user licenses is included for this price.

Saa$S User Level - 40 Staff seats

Implementation Setvices
Data Migration:

Oracle Migration Dat Servi
SirsiDynix will export a libraries Informix databases and import them into Oracie for any Uncom or
SirsiDynix Symphony client. All modules currently in use will be migrated to the new database application.

Reference number 28458

SirsiDynix Symphony is an open,
versatile, scalable library
managerment solution for
managing all technical and
public services within libraries
and consortia. With these
capabilities, SirsiDynix
Symphony enables iibraries to
cut costs while providing the
highest quality of service, and
aflows IT staff to respond to the
needs of the library while greatly
lowering risk.

SirsiDynix has completed more
ILS conversions than any other
major library software vendor.
Qur staff averages over 8.5
years of implementation
experience, and they will advise
you every step of the way. We
want you to feel comfortable with
the implementation process, SO
we assign specialized resources
to provide the timely support you
need to make your
implementation a Success.

The above information Is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.

SirsIDynix Copyright 2010 — All Rights Reserved.
Page 6 of 12
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Quote for Sumter County Library System Reference number 28458

Component Descri ptions

Installation:

Product Delivery

Migration includes instaliation of Oracle and migration of existing ILS software, configuration and data
as exists on current system. Non embedded Oracle installations must meet SirsiDynix Oracle
requirements

Configuration of additional port for SIP2.

Project Management
Core Module Add On (Tier 2)

Tier 2 Project Management Services for the implementation of new/additional modules either during an
ILS Migration or as a standalone add on order for a current customer: Acquisitions, Homebound,
Inventory, Media Scheduling, Reserves, Serials, SIP/NCIP, Classified Accountability, Languange Pack,
Materials Booking. 9xx interface, SmartPort, EDI, Reference Librarian, Languages, PocketCirc,
Outreach, VIP, SchoolRooms Add' Licenses, Web Reporter Add Licenses.

Project Management Service for a Unicorn/Symphony Different OS and/Or Different Database Platform
Migration. Project Management Service includes a project management resource who will do the
following during the standard, active implementation period of the project: act as the primary SirsiDynix
Contact; hold weekly progress calls (as needed) with the customer; coordinate SirsiDynix resources;
and transition the customer to client care once the new platform has been impiemented.

Platinum Services

The next level of service. A comprehensive suite of services and extended support to ensure libraries get the
same first-class service they offer to communities.

Product upgrades and updates: latest features and upgrades to new releases:

Training: unlimited access to eLearning training for 10 users, access to electronic training
documentation for customization, three Hands-On Lab training courses (1 attendee/course), 20%
discount on onsite, custom or Hands-On Lab training, option to add user conference registration and
travel costs

Consuiting: Six hours/year custom consuiting for custom reports, global database changes, data
transfers, portal customization or integration with other software products, quarterty two-hour Sure
Sailing consulting to review best practices, report setup and configuration, system administration,
planning for upgrades and enhancements as well as general questions, 20% discount on additional
consutting 10-hour bundles

Customer Support: priority technical support 24 hours/day M-F through a dedicated toli-free number,
24/7 technical support for Critical Level 1 issues, weekend and evening upgrade support scheduled
four weeks in advance, remote system diagnostics and support using SirsiDynix standard connection
tools, remote mobile device diagnostics and support, Client Care Portal and Knowledge Base access,
five contacts authorized to contact or open cases with Client Care

Database Enhancement Services: 10% discount for authority processing services

Other Services

Installation:

The above information is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.
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Quote for Sumter County Library System Reference number 28458

Component Descriptions

Project Management

Includes Coordination, Scheduling, and follow-up of Additional Purchased Project Services

The above information is a trade secret, proprietary and confidential and is only for use by the library named above and not to be raleased.
SirsiDynix Copyright 2010 — All Rights Reserved.
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Quote for Sumter County Library System

Quote Information
Client name
Quote reference number 28458
Quote date March 29, 2010
Quote valid untit June 27, 2010
License agreement number
Client information
Contact
Name Kelii Bames
Address 910 North Main StreetSuite 225
Bushnell
Florida 33513
United States
Email kelli.bares@sumterpubliclibrary.org
Phone (352) 568-3456 x3003
Fax 3525683481
Billing
Name Kelli Barmnes
Address 910 North Main StreetSuite 225
Bushnel!
Florida 33513
United States
Email kelli.bames@sumterpubliclibrary.org
Phone (352) 568-3456 x3003
Fax 3525683481
Shipping
Name Kelli Barnes
Address 810 North Main StreetSuite 225
Bushnelt
Florida 33513
United States
Email kelii.barmes@sumterpubliclibrary.org
Phone (352) 568-3456 x3003
Fax 3525683481

SirsiDynix information

Sales Rep
Email
Address

Phone
Fax

Contact«%lnformatiori

Sumter County Library System

Bacari Nelson
bacari.nelson@sirsidynix.com

(800) 288-8020
(678) 802-0571

Reference number 28458

The above information is a trade secret, proprietary and confidential and is only for use by the library named above and notto be released.
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Quote for Sumter County Library System Reference number 28458
. Terms and Conditions

Other Terms

SirsiDynix Saa$S Services are based upon annual circulation and Staff Users. You may use the Saa$ Services for up
to 570,000 annually circulated items and up to 44 Staff Users; an increase in either circulation or Staff Users
requires additional licensing fees.

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

"Go Live Date" means, with respect to the SirsiDynix Software license orders, the date on which the SirsiDynix
Software is available for operational use for normal daily business, including searching the public access catalog and
circulating materials.

Fees and Payment Terms

Term of any quoted subscriptions is for no less than five (5) years. Subscriptions shall be paid in advance and early
termination of any quoted subscription for any reason will incur a reassessment fee of the full amount of the discount
on the Quote of the subscription received by the customer plus interest. Reassessment amount will be due within 30
days of early termination. All subscription auto-renew annually after the initial five (5) year term on the date of the
signing of the quote unless 60 days prior to termination is received in writing to legal@sirsidynix.com.

The initial term of maintenance and support shall be no less than five (5) years, and shall commence on the Go-Live
date. Maintenance and support shall be paid in 12-month instaliments in advance and shall auto-renew on an annual
basis after the initial term. Subsequent years' maintenance and support, subscriptions and Saa$S Services fees are
to be paid annually in advance on the anniversary of the Go-Live date.

Customer's System shall remain within two (2) previously released software versions of the most recent version of
the software at all times.

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

Any discounts that may be listed on this quote will be applied to the final invoice.
SirsiDynix Software license fees

. 100% due upon delivery of client SirsiDynix Software to Customer
Subscriptions fees

. 100% of first year's subscription(s) due at Go Live Date
Support/Maintenance fees

. 100% of first year's Support due at Go Live Date (unless product is in use by Customer prior to Go Live Date,
in which case that Product's Support fees will be due at date of initial use).

Services
. 50% due upon completion of first data test load
. 50% due upon completion of production data load of bibliographic and item records

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

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

The above information s a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.
SirsiDynix Copyright 2010 ~ All Rights Ressrved.
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Quote for Sumter County Library System Reference number 28458

Terms and Conditions .

The above information is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.
SirsiDynix Copyright 2010 - All Rights Reserved.
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28458
Quiote for Sumter County Library System Reference number 284

Terms and Conditions

Signatures

Sumter County Library System
By:

(Authorized Signature)

Printed Name:

Title:

Date:

The above document is hereby fully incorporated into the current Agreement executed between SirsiDynix and Customer. If there is no current
agreement between the parties, the terms and conditions of the current SirsiDynix Master Software License and Services Agreement shall be
deemed the controlling Agreement between the parties, a copy of which shall be fumished upon Customer’s request. Any and all pre-printed
terms and conditions on Customer’s Purchase Order(s) submitted to SirsiDynix are hereby rejected and shall be superseded by the current
Agreement, unless such additional terms are statutorily required of the Customer. In the event of a conflict, the terms, payment terms,
discounts, product lists and/or statement of work contained within this document shall take precedence over the current Agreement between
the parties. In the event Customer desires or requires updated terms and conditions for the continuing business relationship with SirsiDynix,
please contact your regional Sales Representative.

The above Information is a trade secret, proprietary and confidential and is only for use by the library named above and not to be released.
SirsiDynix Copyright 2010 ~ All Rights Reserved.

Page 12 of 12 @ SirsiDynix




G SirsiDynixX

PROFESSIONAL CES SCHEDULE

This Schedule is entered into between Sirsi Corporation dba SirsiDynix (“SirsiDynix”) and the customer listed in the signature block below
(“Customer”), The provisions of the Master Agreement (“Master Agreement”) dated between the parties are hereby
fully incorporated herein by reference. Capitalized terms that are not otharwise defined in this Schedule shall have the meanings set forth in the Master

Agreement. The above parties agree to the following.

1. SERVICES.

1.4 Statement of Work. SirsiDynix will perform the mutually
agreed upon services for Customer described in one or more quote or
statement of work (*Quote” or “SOW") as the parties may agree to in
writing from time to time. Each SOW, once executed by the authorized
representatives of the parties, shall become a part of the Agreement.
Except as expressly stated elsewhere in this Schedule, in the event of a
confiict between the terms of this Schedule and the terms of a SOW, the
terms of this Schedule shall prevail.

1.2 Change Orders. Either Party may propose a change order to
add to, reduce or change the work ordered in the SOW. Each change
order shall specify the change(s) to the services or defiverables, and the
effect on the time of performance and on the fees owed to SirsiDynix,
due to the change. Once executed by both parties, a change order shall
bacome a part of the SOW.

1.3 Estimated Costs. Unless otherwise expressly stated in the
applicable Quote or SOW, Professional Services shall be provided on a
time and materials (“T&M") basis at SirsiDynix's T&M rates in effect at
the time the Professional Services are performed. On a T&M
engagement, if an estimated total amount is stated in the applicable
SOW, that amount is solely a good faith estimate for Customer's
budgeting and SirsiDynix’s resource scheduling purposes and not a
guarantee that the work will be completed for that amount.

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

2 PROJECT MANAGEMENT.
2.1 Responsibility. SirsiDynix shall be responsible for securing,
managing, scheduling, coordinating and supervising SirsiDynix

personnel, including its subcontractors, in performing the Services.

2.2 Cooperation. Customer shall provide SirsiDynix with good
faith cooperation and access to such Iinformation, facilities, personnel
and equipment as may be reasonably required by SirsiDynix in order to
provide the Services, including, but not limited to, providing security
access, information, and software interfaces to Customer’s applications,
and Customer personnel, as may be reasonably requested by
SirsiDynix from time to time. Customer acknowledges and agrees that
SirsiDynix performance is dependent upon the timely and effective
satisfaction of Customer's responsibiliies hereunder and timely
decisions and approvals of Customer in connection with the Services.
SirsiDynix shall be entitled to rely on all decisions and approvals of
Customer.

2.3 Subcontractors. SirsiDynix may subcontract or delegate any
work under any SOW to any third party without Customer’s prior written

consent, that SirsiDynix shall remain responsible for
the performance, acts and omissions of any such subcontractors.

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

25 Remote Access. For installation of the System, Customer
shall ensure that SirsiDynix's assigned technical personnel are able to
access the System remotely. Customer shall be responsible for
providing access through any security measures it deems necessary.
SirsiDynix alone shall decide whether access to the System is sufficient
for instaflation purposes. “System” means the total complement of
hardware and Software furnished and maintained by SirsiDynix.

The Authorization for Data Release form attached hereto may set forth
additional detalis regarding SirsiDynixs access to and use of
Customer's personne, facilities and equipment.

3. LICENSE AND OWNERSHIP.

31 Ownership. All intellectual property rights including all copies
thereof in any SirsiDynix products and the results of the services
including (without limitation) all deliverables and all Inteliectual Property
embodied herein shall, subject to Section 3.2 below, vest solely and
absolutely in SirsiDynix or its licensors.

3.2 Limited License. SirsiDynix grants Customer, upon full
payment of the applicable fees and charges, and subject to the
restrictions set forth in the Seclion 6.2 of the Master Agreement, a
personal, nontransferable, nonexclusive, irrevocable license to use the
deliverables solely for its own internal business needs.

4. TERMINATION.

This Schedule may be terminated in accordance with section 9 of the
Master Agreement.

Where the non-breaching Party has a right to terminate this Schedule,
the non-breaching Party may at its discretion either terminate this
Schedule, or the applicable SOW.

Upon termination for any reason, alf work products, including all drafts
and works in progress of deliverables shall be delivered to Customer.
Upon SirsiDynix’s receipt of a notice of termination, SirsiDynix shall
cease and shall cause any agent or subcontractor to cease all work
under, the applicable SOW and minimize any additional costs or
reimbursable expenses unless otherwise directed in writing by
Customer. Except as may be expressly set forth in the applicable SOW,
after such termination, Customer shall pay SirsiDynix fees for services
performed to the date of termination on a T&M basis together with any
expenses reasonably incurred in connection therewith. The parties
obligations under this section and Section 3 of this Schedule and the
surviving provisions of the Master Agreement shall survive any
termination of this Schedule.

Customer Initial and Date:

SirsiDynix Confidential

Page 10f2




The Effective Date of this Schedule shall be
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below.

Sumter County Library System SirsiDynix
Authorizing Authorizing
Signature Signature
Name Name

400 West Dynix Drive
Address Address Provo, UT 84604
Title Title
Date Date
File: Sumter County Library System ~ GC#330223 SirsiDynix Confidential Page 2 of 2
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AUTHORIZATION FOR RELEASE OF DATA INFORMATION SCHEDULE
This Schedule is entered into between Sirsi Corporation dba SirsiDynix (“SirsiDynix") and the customer's hardware administrator listed in the signature
block below (“Customer”). The provisions ofthe Master Agreement (“Master Agreement”) dated between the parties

are hereby fully incorporated herein by reference. Capitalized terms that are not otherwise defined in this Schedule shall have the meanings set forth in
the Master Agreement. The above parties agree to the following.

I, the owning hardware administrator, hereby authorize Sirsi Corporation organization during the previous 12 months for the product or service
dfb/a SirsiDynix, with principal offices at 400 West Dynix Drive, Provo, which is the subject matter of the claim, and any such fiability shail
Utah 84604 (“SirsiDynix’) and its agents, suppliers, and its exclude any indirect, special, incidental, exemplary punitive, treble, or
subcontractors, 1o connect and access the current Integrated Library consequential damages. | understand that SirsiDynix warants oniy that
System (ILS) and associated hardware servers. | authorize SirsiDynix to the service shall be performed in a workmaniike manner consistent with

extract all databases, policies and configuration information as required industry standards reasonably applicable to the performance of such
by SirsiDynix for the project. | authorize the transfer of this information services, which does not mean that the service shall be error free. |
to SirsiDynix computers for the purposes of evaluation, conversion, understand that SirsiDynix is not responsibie for any loss caused by:

and/or import into the SirsiDynix product. 1 understand that all data 1) modifications made to the System by anyone other than SirsiDynix,
information will only be revealed to agents, suppliers, and subcontractors 2) the combination, operation or use of the System components with any
of SirsiDynix. | understand that no data information will be published to items not supplied by SirsiDynix to Customer, 3) my organization’s
other Customers of SirsiDynix or any unassociated resource without my fallure to use any new or corrected versions of the System components
consent. made avallable by SirsiDynix, 4) SirsiDynix's adherence to my
organization's specifications or instructions, 5) any deviation by my
While connected to your server, SirsiDynix staff will execute a suite of organization from the SirsiDynix Software operating procadures. |
programs which reads your current databases and creates a text file on understand that declining access to my current iLS system will cause
your server containing the data in a flat ASCli format. One flle is created information loss in the migration to the SirsiDynix ILS product. |
for each data type to be extracted and/or loaded into your new iLS understand that SirsiDynix cannot be held liable for the information loss.
system. These programs are executed with the lowest possible priority
in order to avoid interruption with your daily activities. These Additional Comments Regarding Disk Drivers or File Systems:
executables can be run while your curent ILS is in operation. Please
add notes to the bottom of this form if there are disk drivers or file
systems that SirsiDynix staff should use or avoid.

This authorization shall be in force for the duration of the project. |
understand that | have the right to revoke this authorization, in writing, at
any time by sending such written notification fo my SirsiDynix Project
Manager Representative. | understand that SirsiDynix's liability in any
matter relating to this project will be limited to the payments made by my

The Effective Date of this Schedule shall be

lNWITNESSV\HEREOF,NWWWMMMRMMMMMW&wMWWMdWaM
represantatives as identified below.

Sumter County Library System
- Hardware Administrator SirsiDynix
Authorizing Authorizing
Signature Signature
Name Name
400 West Dynix Drive
Address Address Provo, UT 84604
Tite Title
Date Date
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File: Sumter County Library System — GC#330223 SirsiDynix Confidential Page 1 of 1
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PLATINUM SERVICES ADDENDUM

This addendum (“Addendum”) is entered into between Sirsi Corporation dba SirsiDynix {“SirsiDynix”) and the customer listed in the signature block
below (*Customer”). The provisions of the Master Agreement {“Master Agreement”) dated between the parties are
hereby fully incorporated herein by reference. Capitalized terms that are not otherwise defined in this Addendum shall have the meanings set forth in
the Master Agreement. The above parties agree to the following.

Platinum Services ("PS”) shail commence immediately upon the signing of this document and the payment of all applicable fees, if any. PS shall
continue through the expiration of the initial Term for Maintenance/SaaS Services subscription. Renewal terms for PS shall be the same as Master
Agreement regarding Maintenance/Saa$S Services subscription.

Platinum Service members have the option to include approved user group membership and conference costs (air, hotet, registration, food, and
ground transportation) within annual maintenance in a non-interest bearing account. Platinum Service members who have contributed such funds in
addition to annual maintenance amounts will be reimbursed for qualifying expenses from their annual maintenance account upon submission of
qualified expenses to Sirsil Attn: Shanna Young, Accounting Manager, 400 West Dynix Drive, FTovQ 84604. Reimbursements must be used
prior the next year’s maintenance due date (for example: if a customer has a billing

May 31, 2011). Any unused funds contributed by Customer for this purpose shall not carry over to future years.

The Effective Date of this Schedule shall be the last date of signature below.

lNNTNESS\M—!EREOF.mmmmmwmmlmWMbmmwmwNammmmmamﬁﬁw
below.

Sumter County Library System SirsiDynix
Authorizing Authorizing
Signature Signature
Name Name
400 Waest Dynix Drive
Address Address Provo, UT 84604
Title Title
Date Date
File: Sumter County Library System — GC#330223 SirsiDynix Confidential Page 1 of 1
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From: Bacari Nelson [Bacari.Nelson@SirsiDynix.com]

Sent: Friday, May 14, 2010 5:35 PM

To: Barnes, Kelli

Subject: Saa$S Contract

Attachments: Sumter County Library System 5-yr SaaS Master Agreement and Schedules UNSIGNED

2010-May-14.pdf

Kelli,

| have attached the contract that needs to be signed along with the quote. Instructions are below. Let me know if you
have any questions.

CUSTOMER INSTRUCTIONS:

1) Print two hardcopies of the attachments;

2) Initial/date each page in the bottom-left corner;

3) Please fill in the information in Section 10.8 of the Master Agreement (official notification e-mail address);

4) Ssign and fill in each signature page - be sure all signature pages are signed, including in the quote, to avoid

delays in processing the order;

5) Return both signed originals to: SirsiDynix, Attn: Melanie Adams, 400 West Dynix Drive, Provo, UT 84604
Once they’re received, they’ll be countersigned and the Effective Dates will be inserted by SirsiDynix on the Master and
all Schedules, where applicable. One complete set of originals will then be returned to the Customer. Thank youl!

Thanks
Bacari Nelson
Field Sales Consultant (GA,FL,AL)

@ SirsiDynix

400 West Dynix Drive

Provo, UT 84604

Phone: 800-288-8020 Ext. 5189
Fax: 678-802-0571

Cell: 678-860-7601
bacari.nelson@sirsidynix.com

b% Please consider the environment before printing this e-mail



