Council Meeting of
May 24, 2011

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:

SUBJECT: Communications & Information Technology and Community Services
Departments — Ratify 2002 addendum and approve 2011 addendum to
agreement for Library Software license. Expenditure: $8,523.

Expenditure: $8,523.00 (not-to-exceed $53,992.81)

RECOMMENDATION

Recommendation of the Information Technology Director and the Community Services
Director that City Council ratify the May 21, 2002 addendum and approve the April 6, 2011
addendum to the agreement with SirsiDynix (C2000-199) Library Software license increasing
the Library Title count from 350,000 to 400,000 for a one-time cost of $8,523, with a not to
exceed total amount of $53,992.81 for Fiscal Year 2010-2011.

BACKGROUND/ANALYSIS

On August 15, 2000, City Council authorized agreement #C2000-199 for the purchase of
a library checkout and online catalog software application from SirsiDynix (formerly Data
Research Associates, Inc.). The SirsiDynix Library software provides online catalog services to
find library materials, checkout services, online and phone renewals, links to other libraries, and
other enhanced library services.

On May 21, 2002, an Addendum to #C2000-199 was approved by City Librarian James
Buckley to license the number of Library Titles at a maximum level of 350,000 with no changes
to the cost. As an oversight, the Addendum was not brought to Council to incorporate as part of
the original contract.

On February 14, 2003, an Addendum was approved by Council to change the company
name from Data Research Associates, Inc. to SirsiDynix.

On July 1, 2009, Council approved an Addendum to extend the contract term for seven
years, ending June 30, 2016. The current annual cost of software maintenance and support for
SirsiDynix’s Library System is $45,469.81.

On November 30, 2010, SirsiDynix License Compliance notified Library staff that the
results of an audit indicated the City had exceeded its contracted Library catalog title count of
350,000 Library Titles. The City Attorney’s office confirmed that the contract limit was exceeded
and the additional fees were due to SirsiDynix. Library staff immediately processed the payment
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of $8,523.00, not knowing that the assessment fees were connected to the software
maintenance contract previously approved by City Council through the CIT Department. This
error was in part due to the rotation of staff filling vacancies created by retirements and other
position changes.

The SirsiDynix Addendum dated April 6, 2011, (Exhibit A), modifies our existing
amended contract #C2000-199, (Exhibit C), by increasing the Library Title count from 350,000
to 400,000 for a one-time charge of $8,523.00 with no changes to the annual software
maintenance and support cost schedule. The SirsiDynix Addendum dated May 21, 2002,
(Exhibit B), was approved by City Librarian James Buckley to establish the maximum Library
Title count at 350,000. The City Attorney’s office recommends that this Addendum be ratified by
Council and officially incorporated into the original contract #C2000-199.

Due to the increase in usage of the Library software, it is recommended that the City
Council ratify the May 21, 2002 Addendum, approve the April 6, 2011 Addendum, and confirm
the one-time payment of $8,523.00 to increase the Library Title count from 350,000 to 400,000
for a not-to-exceed total of $53,992.81 ($45,469.81 + $8,523.00) for FY 2010-2011.
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RICHARD SHIGAKI
Information Technology Director

NYONES
Community Services Director

CONCUR

LeRoy J. s sqﬁ
City Manager

Attachments:
A. Letter dtd 4-6-11 - Agreement to Modify Addendum to SirsiDynix Agreement

B. Addendum dtd 5-21-2002
C. Contract #2000-199 and Addendums dtd 2-14-2003 and 7-01-2009



Attachment A

6 April 2011

Torrance Public Library
3301 Torrance Blvd
‘Torrance, CA 90503

Attn: Dana Vinke

Re: Letter Agreement to modify Addendum to Agreements dated 21 May 2002
Dana:

On 21 May 2002, Torrance Public Library (hereinafter “Customer”) and Sirsi Corporation, now d/b/a SirsiDynix
entered into an Addendum to Agreements modifying Customer’'s 15 August 2000 Taos Migration Software License
Agreement (“Master Agreement”). This letter agreement (“Letter Agreement”), when accepted by Customer, will
become part of the Master Agreement and will evidence our further agreement with respect to the matters set forth
below.

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

Customer’s software license, as specified in Paragraph 3 and in Schedule A of Master Agreement, is
hereby modified as follows:

A “Library Item” shall be defined as any item tied to a unique record in the library’s SirsiDynix-provided
Integrated Library System and shall include electronic, virtual, and/or physical items.

A “Title” shall be defined as a unique record for an electronic, virtual, and/or physical item which may be
used by a library patron, such as a bibliographic, MARC, Visual Material, Serial or Dublin Core record,
created on the SirsiDynix-provided Integrated Library System. Multiple Library Items, representing either
identical items or volumes in a set, may be included in a single Title. Titles shall not include Authority
Records.

Customer is hereby granted a license for 400,000 Titles. Customer understands that this license is based
on utilization of SirsiDynix software and not on the size or contents of Customer’s library collection. Upon
exceeding the terms of this license, Customer agrees to promptly pay the then-current fees to expand its
license as well as to accept an appropriate increase to maintenance costs. Customer understands that a
breach of contract shall occur if customer fails to promptly purchase an appropriate license after
Customer’s database exceeds the size permitted by this license for any reason. Customer understands
that a failure to perform database maintenance or delete unused Titles shall not excuse a breach. In
enforcing license compliance, SirsiDynix may use data from Customer’s server and/or information that
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Customer provides to government sources.

In consideration of the above, Customer agrees to pay SirsiDynix a License Expansion Fee of $8,523. The
parties agree that the License Expansion Fee may be reduced on a dollar-for-dollar basis by the first-year
price of any new SirsiDynix product or service which 1) Customer commits to purchase in a written
contract signed before 1 July 2011, and 2) Payment for the first year costs of the new product or service is

completed prior to 31 December 2011.

Upon receipt of payment, SirsiDynix' shall release Customer from any and all liability and/or responsibility
arising from having exceeded the limits of its previous software license.

This Letter Agreement constitutes the parties’ entire agreement relating to its subject matter. It cancels and
supersedes all prior or contemporaneous oral or written communications, requests for proposais, proposals,

conditions, representations and warranties or other communication between the parties relating to its specific

subject matter.

If the foregoing correctly sets forth your understanding of our agreement with respect to the matters treated above,
please indicate your acceptance and approval by signing below. This Agreement may be executed in any number
of counterparts, each of which when executed and delivered shall be an original, but all of such counterparts shall

constitute one and the same instrument.

CITY OF TORRANCE SirsiDynix
By:
FRANK SCOTTO Title:
City Mayor
Date:
ATTEST:
SUE HERBERS
City Clerk

APPROVED AS TO FORM:

JOHN L. FELLOWS III
City Attorney

By:




Attachment B

ADDENDUM TO AGREEMENTS

WHEREAS, DATA RESEARCH ASSOCIATES, INC. (“DRA”) and CITY OF TORRANCE (“Licensee”) are parties
to a License Agreement dated August 15, 2000 , as amended (“Agreement”) and Agreement for Software Support,
Maintenance and Update Service, dated August 15, 2000, as amended (“Support Agreement”); and

WHEREAS, effective as of August 29, 2001, DRA was purchased by SIRSI Corporation, a Delaware corporation, located
at 101 Washington Street SE, Huntsville, Alabama 35801 (“SIRSI”), and is now a wholly owned subsidiary of SIRSI; and

WHEREAS, the parties desire to amend the Agreement and Support Agreement under the terms and conditions specified
herein;

THEREFORE, in consideration of the mutual covenants herein, and for other good and valuable consideration, the
undersigned parties hereby agree to the following modifications to the Agreement and Support Agreement:

1. All references in the Agreement and Support Agreement to “DRA” shall instead refer to “SIRSI”.

2. The SIRSI Unicorn Licensed Software products and services as set forth in Appendix A attached hereto and
incorporated herein shall be provided to Licensee by SIRSI in lieu of the products and services stated in the
Appendix A of the Agreement and Support Agreement. Therefore all references in the Agreement and Support
Agreement to “Taos” shall instead refer to “UNICORN”.

3. Paragraph 3 License, of the Agreement, the fourth paragraph, shall be deleted in its entirety, and the following
provision substituted in its place:

“Except as otherwise stated herein, the license fees set forth in Appendix A are conditioned upon Licensee’s
use of the Licensed Software and Third Party Software with no more than the number of Titles or
Simultaneous Sessions, and at the specific Licensee locations and institutions listed in Appendix A. In the
event Licensee desires to use the Licensed Software and Third Party Software with more than the licensed
number of Titles or Simultaneous Sessions, or locations or institutions, Licensee shall provide written notice
to SIRSI of such intent. In such event, SIRSI may charge Licensee additional license fees.”

4. Paragraph 19 of the Agreement and Paragraph 7 of the Support Agreement, Notices, shall be amended to modify
the contact name and address include to information for Sirsi instead of DRA, as follows:

FOR SIRSI:

SIRSI Corporation

101 Washington Street SE

Huntsville, Alabama 35801-4827

Attn: Finance and Administration/Contracts
FAX: (256) 704-7007

5. Licensee has been previously invoiced for some of the license fees and services fees listed on Appendix A, and
related travel expenses. Amounts previously paid will not be invoiced again for the migration to Unicorn.
Paragraph 8. Payment/Taxes of the License Agreement, delete the three payment bullets and replace with the
following;:

“Fifty percent (50%) of the software license fees upon execution of this Addendum.

Fifty percent (50%) of the software license fees upon use of the Licensed Software with live data.

One hundred percent (100%) of the Third Party fees, Documentation, installation, conversion, training costs,
additional products and services and reimbursable expenses as rendered and billed.”

Appendix B herein states the billing milestone summary.

5/17/2002 Torrance Public Library



6. Effective on the date of Licensee’s new fiscal year, fees due under the Support Agreement as set forth on
Appendix A, shall be due annually in advance.

Except as hereinabove amended, the Agreement and Support Agreement are unchanged, and the applicable portions shall
remain in full force and effect.

Dated this 2/ day of Mﬂ! , 2002.

CITY OF TORRANCE SIRSI CORPORATION

By . &%@7 By: N
Tltle 2.1 P LSV IS P Title: H’Awﬂ\qﬁf il'mﬁm@«’

Email: Jé&t/ Qé‘“x g LT ICRAECY, Corn, Email: 3¢ iesm €\ siesi oo e
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APPENDIX A
. TORRANCE PUBLIC LIBRARY
Purchase Price Mﬁﬁ;}z ce
SOFTWARE
UnicornOASIS Model “F” Software for 130 Users, 350,000
titles
Circulation Module including Off-line Backup Circulation Transferred $332
Cataloging Module, including Authority Control Transferred $385
Web-based OPAC Module, (iBistro) Transferred $250
239.50 Support (Client & Server) Transferred $520
Acquisitions Software Transferred $250
Serials Software Transferred $250
Journal Citation Software Transferred $140
Sirsi Telephone Notification / Renewal Software
(requires separate purchase of NT server, Dialogic boards and Text Transferred $ 70
to Speech software)
Sirsi Reporting Module and MARC Import/Export utilities $ 8,800 $385
(includes updates and ights for termal disbutin) fncluded | Included
Standard Sirsi System Software $35,000 $547
Software Subtotal $43,800 $3,129
Adjust to Match Original Contract Software Value - ($1,187) N/A
Software Total: $42,613 $3,129

5/17/2002 Torrance Public Library



Purchase Price Monthly
Maintenance

SIRSI PROFESSIONAL SERVICES
Sirsi Migration Services Package
Includes Project Manager and Conversion Specialist services to
perform complete TAOS- Unicorn database and policy migration,
including:
= Server Software Configuration
* Bibliographic Data
| ] Authonty Data $44,2 1 8 N/A
= [tem Data
= Patron Data
= Circulation Transactions
= Acquisitions Data (vendors, orders, funds)
= Serials Control Data (controls, checkins, routings)
Recommended Sirsi Training Package
(1) 3-day Onsite Pre-Installation Consultation $4,100 N/A
(1) 5 Day Session On-site User Training (Base Modules) $6,125 N/A
(1) 3-day onsite training session (Acquisitions & Serials) $4,100 N/A
(l.) %-Day System Administration Training Class for (1) Trainee at $ 750 N/A
Sirsi Headquarters
Travel & expenses for Sirsi trainers / consultants at actual cost N/A
Sirsi Professional Services Subtotal $59,293 N/A
Adjust to Match Original Contract Software Value -($38,793 N/Al
Sirsi Professional Services Subtotal $20,500 N/A
TOTAL TAOS / UNICORN MIGRATION CHARGES* $63,113 $3,129

Sirsi Note: *Total does not reflect any payments or credits already applied to Original Contract Value

5/17/2002 Torrance Public Library



Appendix B

Billing Milestone/Summary of Cost

LIBRARY City of Torrance

Eighty percent (50%) of the software license fees upon execution of

this Addendum. $ 4,482.50
Twenty percent (50%) of the software license fees upon use of the

Licensed Software with live data. $ 4,482.50
One hundred percent (100%) of the Third Party fees, Documentation,

installation, conversion, training costs, additional products and

services and reimbursable expenses as rendered and billed. $ 9.000.00
Total balance due per terms of Agreement $17,965.00

Total Licensed Software contract total
Total Hardware contract total
Total Services contract total

5/17/2002 Torrance Public Library

$42,613.00
$ 0
$20,500.00

Previously Billed $33,648.00
Previously Billed $ 0

Previously Billed $11,500.00
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H Attachment C

RUN-TIME LIBRARY USE LICENSE AGREEMENT

THIS AGREEMENT, is made and entered into this _gi day of Aueus] , 2000, by and
betwzen DATA RESEARCH ASSOCIATES, INC,, a Missouri Corporation, with principal offices at 1276 North
VWarson Road, St Louis, Missoud 53132 (“DRA™ and CITY OF TORRANCE, loeatéd 8t 3301 Torrance
Boulevard, Torrance, Califoriia 90503 ("Customar™),

WHEREAS, Customer has been granted a license to use library automation software (“Licensed Applications
Software”) from DRA pursuant to that certain Agreement dated ; and

WHEREAS, Customer has been granted a license for the use of certain third party software products (“Report
Generator”) in conjunction with the Licensed Applications Software pursuant to a softrware license agreement of
even-date herewith;

NOW, THEREFORE, for and in consideration of the mutual promises made by each party to the other, and other
good and valuable consideration, the recsipt and sufficiency of which i5 hereby acknowiedged, the parties enter into
this Agreement concerning use r::ef‘ any proprietary property, including, but not limited to source code products, run-
time libraries and/or documentation wiich may become svailable to Customer for use of the Report Generator in
conjunction with the DRA Licensed Applivations Software, under the following téring and conditions:

1. Scope.

Except as provided for herein, this Agreement in no way modifies the respective responsibilities of Customer, DRA,
or any third party Jizensor under the above-referenced Agreements, Use of source code products, including run-time
library and documentation under the provisions of this Agreement is in addition to the licensing provisions of the
above-referenced Agreements, which shall remain in full force sud effect.

2. Proprietary Property.

Use by Customer of the Report Generator and documentation in conjunction with the DRA Licensed Applications
Software, may provide Customer with access to file layouts, processes, routines and source code products which are
proprietary property and trade secrets of DRA. Customer acknowiedges that the documentation, storage
compilation, formats, layouts, processes, routines and scurce code products, constituse proprietary pmpzm and
trade secret information of DRA, and are protected by fedesal cc}gynﬂht aw and dre s&zhyxi o the license provisions
of the original license agreements. Customer agrees that in the event such proprietary information becomes
available to them through the use of the licensed software products and/or documentation, that such information will
only be used in accordance with the license provisions and confidentiality provisions herein.

e

3 Description of Source Code.

Source code products may include text files used by the MACRO, BASIC, C or other language compilers to produce
object modules for linkage into applications programs. The source code tape may contain source code, batch files
for compiling and linking software, and any documentation available in machine-readable form to assist in
compiling and linking the cods. Customer acknowledges that compilation #nd linking the source cede require
compilers not supplied to Customer as part of this Agreement but which are available at extra cost from DRA or the
manufacturer. Customer acknowledges that compilation, linking, editing, and/or modifying the source code will
require technical expertise in using the operating system, relevant compilers, and software, and that DRA is under
no obligation to assist or supply such expertise.

Run-Time Library includes prewritten, commonly-used routines to perform specific report preparation, writing, and
supporting tasks.

RUN-TIME LIBRARY USE LICENSE AGREEMENT DUP

OHIGlNﬁL
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Source code products may also include description files which contain detailed file layouts and contents. Customer
acknowledges that the use of the descriptinn files in conjunction with additional software modules available from a
third party licensor, may result in data file modification and/or generate support issues requiring expertise, for which
DRA is under no obligation to assist or supply such expertise.

4. Confidentiality.

Customer agrees that, irrespective of the reason for its use of the sourze code products, such source code products
are strictly confidential and may be disclosed only to agents and emplovers of Customer, whe shall be advised of
these provisions, and who shall agree to execute nondisciosure agreements, if requested.  Customer agrees that the
source code products and all modifications and changes to the source code produsnts, are the proprietary property of
DRA, and Customer may not sell, assign, lease, or otherwise provide said sosurce code products or any pan thereof,
or any programs compiled, process or routines using any pars of said source code products, or any knowledge gained
from the use of the source code products, to any other person or entity, regardiess of modification, without the
express written consent of DRA, its successors and assigns.

Customer covenants not to reverse engineer or otherwise recreate the form of expression or underlying ideas,
(collectively “Recreate”) contained in any portion of the DRA Licensed Applications Software or source code
products, nor permit others to do so.

Termination.
know
e in this Agreement or in any other agresment betiveen the partics, shall constinue defoul, and shal
sEA the right to immediately repossess all copies of the source code tapes, sofpware, documeniation, and any
modifications thereof, and to rescind all sofiware Hosnses granted e Customer, in-addition 1o afl other legal and
equitable remedies provided by law. DRA shall also have the right to terminate this agresment In the event tha
Customer fails to maintain in effect a valid Agreement for Software Support, Maintenance and Update Service.

6. Disclaimer and Limitation of Liability.

CUSTOMER ACKNOWLEDGES THAT IN THE CALCULATION OF STORAGE REQUIREMENTS UNDER
OTHER AGREEMENTS BETWEEN THE PARTIES, DRA HAS NOT INCLUDED THE SPACE REQUIRED
FOR THE PRODUCTS LICENSED HEREIN. THEREFORE, THIS SOFTWARE MUST BE KON
OPERATIONAL DURING ANY CONTRACTUAL PERFORMANCE TESTS, AND MAY NOT BE
CONSIDERED IN ANY MEMORY OR DISK SPACE WARRAMYY CLAIMS UNDER ANY OTHER
AGREEMENTS BETWEEN THE PARTIES.

EXCEPT AS PROVIDED HEREIN, DRA MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, AS
TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE CONDITION OF THE
PRODUCTE(S), THEIR MERCHANTARILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.

CUSTOMER SHALL HAVE THE SOLE RESPONSIBILITY FOR ADEQUATE PROTECTION OF ITS DATA
USED IN CONNECTION WITH THE PRODUCTS. CUSTOMER'S RIGHT 7O RECOVER DAMAGES
CAUSED BY DRA’S FAULT OR MEGLIGENCE SHALL BE LIMITED TO TEM THOUSAND DOLLARS
(310,000.00). DRA WILL NOT BE LIABLE FOR ANY DAMAGES RESULTING FROM LOSS OF PROFITS,
USE OF PRODUCTS OR FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, EVEN IF ADVISED OF
THE POSSIBILITY OF SUCH DAMAGE. THIS LIMITATION OF LIABILITY WILL APPLY REGARDLESS
OF THE FORM OF ACTION, WHETHER IN CONTRACT OR TORT, INCLUDING NEGLIGENCE.

RUN-TIME LIBRARY USE LICENSE AGREEMENT Page 2
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7. Notices.

Any notizgsm;éaﬁired or permitted under this Agreement shall be in writing and delivered in person, by facsimile,
overnight express, or by registered or certified mall, return receipt requested, with proper postage prepaid, and
properly addressed as set forth below or as shall be hereafter changed by written notice. Notice shall be effective
upon delivery. Facsimile notices shall also be delivered by another means lsted above, but shall still be effective
upon facsimile transmission.

The parties hereto affirm that the persons below listed are duly authorized to receive and accept such notice:
FOR DRA:

Michael J. Mellinger, President and CEC
Data Research Associates, Inc.

1276 North Warson Road

St. Louis, Missouri 63132

FAX: (314) 993-8627

FOR CUSTOMER:

Norm Reeder, Library Services Manager
Torrance Public Library

3301 Torrance Boulevard

Torrance, California 90503

FAX: 310-618-5952

8. Governing Law.

This Agrgcmem shall be governed by the laws of the State of California both as to interpretation and performance.

Except as hereinabove modified, the terms and conditions of the above-referenced Agreements and any appendices
and amendments thereto, remain in full force and effect.

IN WITHNESS WHEREOF, the undersigned parties have executed this Agreement, in duplicate copies, each of

which shall constitute an original, as of the day and year first above written,

CITY OF TORRANCE DATA RESEARCH ASSOCIATES, INC.
A Municipal Corpordtion

By: A{/éé,a,, /()/ ' ’//{ e Bs: %w _

ighael’k,

Dee Hardison oM Mellinger -
Major TPresident and CEO
Email: Email: Mike@dra.com
ATTEST: APPROVED AS TO FORM:

N JOHN L. FELLOWS III
N e s, SN City Attormey
Big Herbers 3
City Clerk o~
By: e
Roria¥d T.

Assistant City Attorney

RUN-TIME LIBRARY USE LICENSE AGREEMENT Page 3
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DATA RESEARCH ASSOCIATES, INC.
AND
CITY OF TORRANCE

AGREEMENT FOR SOFTWARE SUPPORT, MAINTENANCE
AND UPDATE SERVICE

. ap?
THIS AGREEMENT, made this /5 day of ﬁ@iﬁiﬁf 2000, by and berween DATA RESEARCH
ASSOCIATES, INC., a Missouri Corporation, with princips! offices Iocated sr 1278 Nerth Warson Foad, St
Louxs Missouri 63132 ("DRA™), and CITY OF TORRBANCE, located at 3301 Torrance Bouleverd, Tortance,
alifprnia BOS03 (Customer™, i for the following purposes: {8} securing softvare update service and
saintenanse on the sofh seribed In Appendiz 4 1o this Agreement; and {b) providing consulting and suppo
vives to wssist and advise Custemer i the operation of the computer system which 15 the sublect of that mzmin
Agresment bebwesy the parties dated  {“Agreement”)

1. Term.

This Agreement shall commence when signed by both parties, and shall be effective for an initial term of
twelve {12) months and shall automatically renew thereafter unless terminated by ninety (90) days’ written
notice by either party. ‘

2. Scope of Services,
During the term of this Agreement, DRA agrees to provide the following services:

Al Software Update and Maintenance Service. To the extent DRA mahes gonprally availably o
its customers updates to the software listed in Appendis & during the tenn of this
Agreement, DRA shall provide such updates, mcluding sppropriste docwnentation, w©
Customer at no charge other than that for the media and tansparation expense. All such
updates and documentation shall be subject to ali provisions «:;{ the origingl Hcense for the
software. DRA shall remedy any nonconformuance of the software in Appendix 4 with i
applicable User’s Manual as soon as is ressonably possible afier receipt by DRA of wiriien
notice from Customer of such nonconformance. Such corrections shall be made at no charge
1o the Customer other than tavel, media and reansportation experss. However, Customer
shall relmburse DRA on a Bme-andematerials bashs for any olads which upon investigation
DRA In good fuith deternmngs 5 not due o nonconformance of the software to the User’s
Manual, Custorper shid] also relmburse DRA for time, materials, and gavel expenses in
connection with any work requested and performed which Is not dirgedy rélared to sofbware
maintenance. In consideration for such services, Customer shall pay DRA the monthly fees
listed in Appendix A, payable in twelve (12} gqual monthly insgtbnents commencing thiny
(30) days from the expiration of the applicable warranty perinds,

B. Telephone assistance to Customer for communications with systems support personnel to
procure assistance in identification, verification and resolution of problems, and on-site visits
where deemed required;

C. Written responses to Customer Software Service Requests (“SSR’s”); and

D. Improvements and enhancements to software reference manuals generally made available o
customers during the term hereof.

DRA / City of Torrance
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A Etigibility for Service. .
Software is eligible hersunder upon expiration of the applicable software warranty period. The system on
which the software resides must be unmodified and properly maintained at the latest revision level. The
system must contain at least the minimum equipment configuration and prerequisite sofiware as specifiad
in the original license agreement between the parties, Maintenance eligibility is also contingent upon
proper use of the products by Customer. If services are requested and performed 1o remedy a malfunction
which is due to the following conditions, such services shall be deamed not 1o be due 10 nonconfurmance of
the software to the applicable User’s Manual and shall be bitlable on a time, materials and tavel expense

basis:

{n} adjustment, repalr or parts replacement is required because of accident, unusual
physiesl, elecirical or electro-magnetic stress, neglect, misuse, failure of electric
power, alr conditioning, huwmidity control, transportation, failure of rotating
medis not furnished by DRA, operation with media not meeting or not
maintained in sceordancs with Manufacturer’s specifications or causes other
than ordinary use;

b} products have been modified by Customer;

(©) products as specified by Manufacturer or DRA in the documentation or User's
Manual are missing;

(d) products have been dismantled or reinstalled by Customer without the
supervision of or prior written approval of DRA;

(e) Manufacturer's serial numbers or warranty date decals have been removed or
altered; or

£ Customer deviates from the software operating procedures established by DRA
in the applicable documentation,

4, Authorization for Service.

Customer shall provide DRA with the names of up to four (4) people who are authorized to log service
calls with the DRA Service Desk and Help Desk. It is expected that the staff who are so authorized have
been fully trained in the use of the DRA system. The training requirement may be fulfilled by the named
individuals attending DRA training classes, or by being trained by someone who was trained by DRA
personnel.

In the event Customer requires additional people to be authorized to log service calls, authorization for
additional staff can be purchased for an additional $50.00 per month, per named individual. These
individuals must also be certified as fully trained in the use of the DRA system.

i

Responsibilities of Customer.

Customer acknowledges and agrees that all software and/or changes, improvements or updates thereto
provided to Customer by DRA are subject to the terms and conditions of the software product license
contained in the above-referesiced Agreement between the parties. Customer shall provide DRA with
access to Customer personnel and equipment during normal business hours for the purpose of performing
services under this Agreement. This access shall include the ability to dial-in to the computer on which the
software is operated and an account on the system at the highest privilege level, Such dial-in shall be at
least 28.8 Kbps. Customer shall maintain a current backup copy of all programs and data.

DRA / City of Torrance Page2
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Most Advantageous Accounting.

In the event that DRA determines that a service request may be legitimately performed under mu txp
portions of this Agreement, such services will be performed pursuant to that portion providing the lowest
actual cost to Customer.

Charges.
Customer shall pay fs« total montitly charge thirty {307 days from the date of receipt of an invoics therefor.

If payment iz not machy withiy z‘.‘nm (30} duys, an interest charge shall b assessed for vach additional day
the invoice remaing mgzsﬂﬁ atihe rate of *w}nemﬂ percent {18%) per annum. Charges are exclusive of, and
Customer iz responsible for, all sales, use and ke faxes (unless exempt therefrom s documented by
applicable exemption certificate).

Travel Expense,

Customer shall reimburse DRA for reasonable travel expense for those services for which such
reimbursement is provided herein. Such expenses may include but are not limited to: meals, private hotel
or motel room, taxi or carfare, coach airfare, and tips. DRA will invoice Customer for such expenses as
occurred, and Customer agrees to pay such invoices within thirty (30) days of receipt thereof.

Price Changes.
DRA may, at any time afier the initial 12-month term of this agreement, change the price of services
provided hereunder by giving ninety (90} days written notice to Customer.

Assignment,
Neither party shall assign this Agreement or any of its rights or obligations hereunder without the prior

written approval of the other party, and any attempt by such party to do so without such approval shall be
void.

Force Majeure.

DRA shall not be liable for any damages resulting from any delay in delivery or failure to give notice of
delay which directly or indirectly results from the elements, acts of God, delays in transportation, delays in
delivery by DRA’s vendors, or any other cause beyond reasonable control of DRA.

Waivers.
No waiver of any right, obligation, or default shall be implied, but must be in writing, signed by the party
against whom the waiver is sought to be enforced. One or more waivers of any right, obligation, or default

shall not be construed as a waiver of any subsequent right, obligation, or default.

Exclusion of Implied Warranties/Limitation of Liability.

EXCEPT FOR THE EXPRESS WARRANTIES STATED HEREIN, DRA DISCLAIMS ALL
WARRANTIES, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

CUSTOMER’S RIGHT TO RECOVER PROPERTY DAMAGES CAUSED BY DRA’S FAULT OR
NEGLIGENCE SHALL BE LIMITED TO ONE MILLION DOLLARS ($1,000,000.00). DRA
WILL NOT BE LIABLE FOR DAMAGES RESULTING FROM LOSS OF DATA, LOSS OF
PROFITS, LOSS OF USE OF PRODUCTS OR FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THIS
LIMITATION OF DRA’S LIABILITY WILL APPLY REGARDLESS OF THE FORM OF
ACTION, WHETHER IN CONTRACT OR TORT INCLUDING NEGLIGENCE. ANY ACTION
AGAINST DRA MUST BE BROUGHT WITHIN EIGHTEEN (18) MONTHS AFTER THE CAUSE
OF THE ACTION ACCRUES.

DRA / City of Torrance Page 3
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NMotices. .
Any notices required or permitted under this Agreement shall be in writing and delivered in person, by
facsimile, overnight express, or by registered or certified mail, return receipt requested, with proper postage
prepaid, properly addressed as set forth below. Notice shall be effective upon delivery. Facsimile notices
shall also be delivered by another means listed above, but shall siill be effective upon facsimile
transmission. The following persons are duly authorized to receiva and aocept such notice:

FOR DRA:

Michael J. Mellinger, President and CEO
Data Research Associates, Inc.

1276 North Warson Road

St. Louis, Missouri 63132

FAX: 314-993-8927

FOR CUSTOMER:

Norm Reeder, Library Services Manager
Torrance Public Library

3301 Torrance Boulevard

Torrance, California 90503

FAX: 310-618-5952

Severability.
If any provision of this Agreement is determined to be unenforceable or invalid, the remaining provisions
of this Agreement shall not be affected thereby and shall remain in full force and effect.

Governing Law.
This Agreement shall be governed by the laws of California both as to interpretation and performance.

Attorneys’ Fees.
Should either party be required to file a legal action 1o enforce any provision of this Agreement, the
prevailing party shall be paid its reasonable attorneys’ fees and costs by the other party.

Ownership of Library Data.

All bibliographic, item, fine, patron, and other records entered into the database of Customer or supplied to
DRA by Customer are and shall remain the sole property of Customer. DRA shall not, without Customer’s
written consent, copy or use such records except to varry dut contracted work, and will not transfer such
records to any other party not invelved in the performance of this Agreement, and will return submitted
records to Customer upon completion of the work hersunider. Customer shall have the right, without the
consent of DRA, to extract such data in industry-standard formats, using standard DRA utilities and at no
cost to Customer. Customer acknowledges that the storage compilation, format and layout constitute
proprietary and trade secret information of DRA and are protected by federal copyright law. DRA agrees
to assist Customer, if requested, in making such extracts, subject to reasonable compensation therefor.

Modifications to Agreement,

The provisions of this Agreement may only be modified in writing, and are binding only if executed by a
representative of DRA and Customer authorized to execute legally binding agreements on each party’s
behalf.

DRA / City of Torrance Page 4
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This Agreement is the result of negotiation of the parties and has been agreed to by both parties after
careful and prolonged discussion. The provisions hereof supersede all prior agreements between the parties
regarding software update and maintenance service and consulting and systems support service, and no
change, termination or attempted waiver of any of the provisions hereof shall be binding unless in writing
and signed by a duly authorized representative of each party. All other terms and conditions of the
Agreement between the parties, and any amendments thereto, pertaining to matters other than the subject

matter of this Agreement, shall not be changed hereby.

In the event of a conflict between the terms of this

Agreement, and the terms of any Purchase Order issued by Customer, the provisions of this Agreement

shall control.

IN WITNESS WHEREOF, the undersigned parties hereto have executed this Agreement in duplicate copies, each
of which shall be deemed an original, as of the day and year first above written.

CITY OF TORBANCE
A *‘mx:mma Cor ps‘:&mtmn

f
v XY“/Q{’K ;{ £ fﬁ’?’m@m
Dee Hardison
Mayor
Email:
ATTEST:
/"M””\,Q "x 3
{‘ A ‘X % 4\%
b i}“ e :\_\ﬁ ENR

Sue “He rbers
City Clerk

APPROVED AS TO FORM:

JOHN L. FELLOWS III
City Attorney

ww»h,w

Lo

By: g {f waﬁ

Ronald T. Pohl
Assistant City Attorae

DRA / City of Torrance

DATA RESEARCH ASSOCIATES, INC.

) ¥’resxent and CEO
Email: Mike@dra.com
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APPENDIX A

The following software shall be included under the terms of this Agreement:

Software
MAR-130U
CIR-130U
PAC-130U
ACQ-130U
SER-130U
JOURCIT-130U
TEL-REN-130U
TEL-NOT-130U
DRAI-130U
MFHL-130U
TRAIN-FILES
REPGEN-130U

Safari GUI Tools

OD{ OODBMS-130U

ORBIX

DRA / City of Torrance

Warranty Expiration

No Warranty Applies
No Warranty Applies
No Warranty Applies
No Warranty Applies
No Warranty Applies
No Warranty Applies
No Warranty Applies
No Warranty Applies

No Warranty Applies

Ninety (90) days following installation

No Warranty Applies

No Warranty Applies

Ninety (90) days following installation

Ninety (90) days following installation

No Warranty Applies

Monthly Fee
$385.00
$332.00
$250.00
$250.00
$250.00
$140.00

$30.00
$40.00
$520.00
$166.00
$3.00
$275.00
$110.00
$313.00

$63.00
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SOFTWARE LICENSE AGREEMENT

THIS LICENSE AGREEMENT (“Agreement”), is made and entered into this J;Z day of /74 Wﬁ{*’% 20460, by and
between DATA RESEARCH ASSOCIATES, INC., a Missouri corporation, located gt 1276 North Warson Road,
St. Louis, Missourt 63132 (“DRA”) and CITY OF TORRANCE, located s 3301 Tormance Boulevard, Torrance,
California 90503 (“Licensee”).

WHEREAS, Licensee has previously purchased licenses for various library automation software modules owned by
DRA; and

WHEREAS, Licensee desires and DRA is willing to exchange such software licenses for DRA’s new generation

library automation software, as further described herein;

In consideration of the mutual covenants herein, and for other good and valuable consideration, the undersigned

parties hereby agree to the following terms and conditions:

1. Definitions,

a. “Licemsed  Solfbwan” is the applications «  Software Livense Agrecment duted Juby 11
sofiware modules owned by DRA, and 1990, a5 amended; and
fiomnsed  to Licemses pwrsuant to the *  Agrcement for Sofiware Support Uindate and
provisions of this Agreement, including Mulnteonanes Service, dated July 11 1990
compuley  programs, Documentation, and as amended:
any subsequent updates provided.

b. Progessor™  is the  hardware shall be deemed completed in thelr entirety, and
compo or “Server Machine(s)” of the superceded by this  Agresment. Upon
system located at the Licensee's central site tmplementation of the Taos Livensed Software,
which executes instrictions and programs of Licensee shall delete sl copies of the former
the operating svstems softwarg, Licemsed Hbrary sudomation system software loensed by
Sefiware and Thivd Party Software, and that DRA from its system, and certify that all copies
is comprissd of ond or mome conbral of such softwire and related documentation have
processing units (CPU’s). bewn destroyed.

¢ “Documentatinn” refers o DRAs manuals,
haredbooks, and vser nformation, regardisss 3. License. The Taos Licensed Softwgre, Thind
of format, relating fo the operation and Party Software, and any Documeniation Bemized
functionality of the Licensed Software and in Appendix A herein shall be provided o
Third Party Software. Licenses subjedt to payment of the license fees

d. “Simultancous _Sessions” refers to the Hsted in Appendix & herein, and in accordance
number of simultaneous invocations of the with the terms and conditions of this Agreement,
Licensed Software and Third Party The Licensed Software, Third Party Software,
Software. and Documentation, including  any  updates

e. “Third Partv Seoftware” refers to software provided, may be duplicated only as provided
sublicensed and/or distributed by DRA, but hersin, and with isclusion of all copyright
developed and owned by a third party. notices. The livenses granted in this Agreement

shall continue undesy terminated as provided
2. Migration. The purpose of this Agreement is to harein.

set forth the understandings of the parties

concerning the migration by Licensee from its The rights acquired by Licensce hereunder are

current library automstion software Hoensed by expressly subject to a non-transferable,

DEA, 10 the pew generation softwars Hoensed by non-exclusive, limited license to wuse the

DRA known as "Teos”. The parties agree that Licensed Software and Third Pany Seftware

excepl as may be othenvise spesified heren, only as specified in this Agreement. This Himited

effective thirty (30 davs  following license includes the rght fo use and modily
inplementation by Licensce of the initial Taos certain proprictary  source code files  for
software module in production mode, all Licensee's own design purposes, for its use in
obligations of the parties under prior agreements, accordance with the provisions herein. DRA is
including but not limited to the:

DRA/ CITY OF TORRANCE Page 1
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not responsible for any consequences of
modifications made by Licensee.

Licensee acknowledges that no titlhe o or
ownership of the Licensed Software or Third
Party Sofiware or any medifications thereof is
transferred 1o Licensee, and that the Licensed
Software and Third Fary Software remains the
proprictary property of DRA or others from
whom DRA has attained distribution rights, and
is protected by federal copyright law. Licensee
covenants to respect the confidential and trade
seoret pature of that Licensed Software and Third
Party Sofuware, by restricting use and access a3
desoribed hereln. Licensee promises not
reverse enginesr or otherwise recreate the form
of expression or undedying ideas, (collectively
“Recreate™) contained in any portion of the
Licensed Software or Thid Party Software
Licensee covenants not o suffer or peniit othars
e Recreate the Licensed Software or Thind Party
Sofrware,

Except as otherwise stated herein, the license
fees set forth in Appendix A are conditioned
upon Licensee’s use of the Licensed Software
and Third Party Software on no more than one
bundred and thirty (130) Simultaneous
Sessions. In the event that Licensee desires to
use the Licensed Software and Third Party
Software on more than one hundred and thirty
(130} Simultaneous Sessions, Licensee shall
provide written notice to DRA of such intent. In
such event, DRA may charge Licensee additional
license fees.

DRA reserves the right to audit use of the
Licensed Software for the purpose of verifying
compliance with the software license provisions
herein.  Failure by DRA to audit Licensed
Software use, or to enforce any provisions
herein, shall not be construed as a waiver of such
right by DRA to enforce such provisions at any
time in the future.

U.S. GOVERNMENT RESTRICTED RIGHTS
The Licensed Software, Third Parly Software,
and Documentation are provided with
“RESTRICTED RIGHTS”. Use, duplication, or
disclosure by the U.S. Government is subject to
restrictions a5 set forth in subparagraph (e)(1)(ii)
of DFARS 2522277013, or FAR 52.227-19, or
i FAR 52.227-14 Al I, as applicable.

Duplication/Nondisclosure/Use. The Licensed
Software and Third Party Software (including
any subsequent improvements or updates and

DRA/CITY OF TORRANCE
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Documentation, and any parts thereof) may only
be used on the Central Processor(s) on which it
is first installed, plus one (01) NT Server(s), and
may only be copied, in whole or in pant, for use
on such Central Processor(s). In the event that
an equipment malfunction occurs in the
designated Central Processor(s), the Licensed
Software and Third Party Software (or copies
thereof) may be used on another single Central
Processor on a temporary basis during such
malfunction.

The Licensed Software and Third Party Software
for workstations (“Client” software) is licensed
for use by Licensee on the number of
workstations stated in Appendix A herein for
Client licenses. Licensee agrees to monitor such
software use, and maintain a listing of the
workstations on which the Client software is
installed. In the event workstations are no longer
going to be used by Licensee, Licensee agrees to
delete all Licensed Software and Third Party
Software from such machines.

Licensee may not give away, rent, lease, or
otherwise sell, sublicense, distribute or transfer
the Third Party Software, Licensed Software or
any modifications thereto without the prior
written conssnl of DRA. Licensee understands
aned agroes that the unavthorized disclosure of the
Third Party Software or Licensed Software and
any modifications thereto by Licenses would
Irreparably damage DRA, and Licensee agress 1o
protect the confidendality of the Third Party
Software and Licensed Software 1o the same
extent it would protect its own property.
Licensee agrees to exercise diligence in
preventing  dissemination to  unauthorized
personngl, Licensee agrees to use all reasonable
efforts to ensure that i employess and
contractors abide by the terms and conditions of
this Agreement. Licensee shall only use such
Licensed Software and Third Party Softvare to
progess its own business records.

Licensee may not remove any copyright,
trademark, or other proprietary notices from the
Third Party Software or Licensed Software or the
media. Licensee agrees to conspicuously display
DRA’s copyright notice on the logon/stant-up
screen of the Licensed Software, Licensee shall
use the following notice, or such other
reasonable notice as DRA shall from time to
time require: Copyright © 1997-2000 Data
Research Associates, Inc. All rights reserved.

Page 2
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Except in the event of tenmination as hereinafter
specified, the Licensed Software licenses granted
hereunder shall fast forever,

Transfer of License. DRA agrees to permit the
transfer of the Licensed Software and Third
Parsy Software to a different Central Processon(s)
purchased or leased by Liconses, provided that
Licensee shall first obain the comsont of DRA
Such Central Processor(s) shall bepome the only
Contral Provessor(sy licensed 1o use the Licensed
Sofrware and Third Party Software, angd Licensee
shall cerifly that afl coples of the Licensed
Softegre and Thind Puty Software on the
original systen hove boon destroyed.

Belivery, Delivery will be made FOR. point of
shiprment, with shipping charges 1© be paid by
Licensee., DA will select e carrier, i in 5o
doing, sccepts no Hebility for such sslection
Insurance will be provided on the Licensed
Software and Third Party Software while in
transit, and the amounts therefor will be
reimbursed by Licensee.  The schedule for
delivery shall be mutually agreed upon by the
parties.

Location. DRA will install the Licensed
Software herecunder for use only on the
above-referenced Central Processor located in
Licensee’s facilities at 3301 Torrance Boulevard,
Torrance, California 90503, Installation cost
shall be in accordance with Appendix A herein,
plus reasonable travel expenses.

Pavment/Taxes. Payment to DRA by Licensee
shall be made in accordance with the following
schedule:

=«  Fifty percent {50%) of the software license
fees upon delivery of the Licensed Software.

= Fifty percent (50%) of the software license
fees ninety (90) days following installation
of the Licensed Software.

*  Onc hundred percent (100%) of the Third
Party Software license fees, Documentation,
installation, conversion, training costs,
additional products and services and
reimbursable expenses as billed.

Licensee will pay the amounts due hereunder
within thirty (30) days of receipt of an invoice
therefor. In the event that an undisputed invoice
is not paid within thiny (30) days, a finance

DRA/CITY OF TORRANCE
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charge of eighteen percent (18%) per annum will
be charged on the unpaid balance.

Prices are exclusive of all sales, use and like
taxes. If applicable, Licensee shall certify, and
provide appropriate documentation thereof, that
it is exempt from all known federal, state or local
sales, use or like taxes, Any tax DRA may be
required to collect or pay upon the sale, use or
delivery of the products shall be paid by the
Licensee and such sums shall be due and payable
to DRA upon receipt of an invoice therefor. Any
personal property taxes levied after delivery shall
be paid by Licenses.

Training. DRA agrees to provide Licensee with
the services of qualified personnel for the period
of days indicated in Appendix A herein, to train
Licensee’s staff in the use of the Licensed
Software according 1o mutually-agrecable
training plans at the cost stated in Appendix A.
A maximum of eight (8) persons will be trained
in a given session. Licensee will reimburse
DRA for reasonable travel, lodging, and meal
expenses incurred for such training, in
accordance with DRA’s corporate employee
travel expense policies.

Additional Products and Services, Licensee
agrees to purchase the additional products and
services itemized in Appendix A, for the costs
stated therein.

Warragties/Maintenance/Support. The
Licensed  Software  purchased  hereunder

identified as “Mew DRA Licensed Software” and
the Third Party Software listed in Appendix A
herein is warranted to perform in accordance
with the applicable Documentation for ninety
(90) days from installation thereof. Licensee’s
sole recourse in the event the Licensed Software
or Third Party Software does not conform to the
applicable Documentation, is rtepalr or
replacement of the product, which shall be
determined by DRA. Following expiration of
the warranty period, DRA will provide
maintenance, support and consultation services
in the use of the Licensed Software and Third
Party Sofiware in accordance with a valid
Software  Support Agreement  negotiated
separately herefrom.

DRA will provide maintenance, support and
consultation services in the use of the Licensed
Software migrated from a previous DRA system,
in accordance with & valid Software Support
Agreement negotiated separately herefrom.
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EXCEPT AS PROVIDED HEREIN, DRA
MAKES NO OTHER WARRANTIES,
EXPRESS OR IMPLIED, AS TO ANY
MATTER WHATSOEVER, INCLUDING,

WITHOUT LIMITATION, THE
CONDITION OF THE PRODUCT(S),
THEIR MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR
PURPOSE.

Licensee Representations. Licensee is

furnishing the hardware on which the Licensed
Software and Third Party Software will be used.
Licensee represents that its operations staff is
competent and fully trained in the operation of
the hardware and its operating system software.

Testing/Acceptance. Licensee is responsible
for performance of any tests it deems
necessary prior to use of the Licensed
Software with any live data.  Licensee
understands and acknowledges that the Taos
Licensed Software modules are in various
stages of the development process, and
depending wupon the timing of system
implementation, a particular software module
may not include all of the featurcs at initial
installation which might be available at a
later date. Regardless of the functionality
present, Licensee’s acceptance of a Licensed
Software module shall occur upon use of such
product by Licensee in its normal daily
business.

Copyright/Right _to Grant License.  The
Licensed Software and Third Party Software is
protected by copyright and trademark laws and
international treaties. Title, ownership nights,
and intellectual property rights in the Licensed
Software and Third Party Software remain in
DRA and/or its suppliers. Use of the Licensed
Software, Third Party Software, and associated
Documentation is subject to the applicable
copyright laws and the express rights and
restrictions of this Agreement. Any rights not
expressly granted herein are reserved. DRA
hereby warrants that at the time of delivery of the
Licensed Software and Third Party Software, it
has the right to grant the license(s) hereunder.

. Patent/Copvright Infringement Indemnity. If

notified promptly in writing of any actions {(and
all prior claims relating to such action) which
may be brought against Licensce based on a
claim that Licensee’s use of the Licensed
Software infringes a United States patent or

DRA/ CITY OF TORRANCE
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16.

17.

copyright, DRA will defend such action at its
expense, provided that DRA shall have sole
control of the investigation, defense and
settlement of any such action.

Terminaton/Rewurn, of Licensed Software
Either party shall have the right 1o terminate this
Agreement if the other party:

(a) Assigns this Agreement or any of its rights
hereunder without obtaining the prior
written consent of the other party;

(®) Neglects or fails to perform or observe any
of its existing or future obligations under
this Agreement;

() Makes an assignment for the benefit of
creditors, or a receiver, trustee in bankruptoy
or similar officer is appointed to take chargs
of all or party of ity property; and/or

(d) Isadjudged as bankrupt;

and any of the above condition(s) is not
remedied within thirty (30) days after wrntten
notice thereof has been given to the other party.

In the event of cancellation and/or termination as
set forth above, Licensee shall pay DRA for the
services rendered by DRA's employees as of the
effective date of cancellation and/or termination
based on the then prevailing hourly billing rates
for such DRA employees. Licensee shall also
reimburse DRA for its out-of-pocket expenses,
such as supplies and travel. Licensee agrees to
immediately return to DRA all copies of all
proprietary materials, including, but not limited
to the Licensed Software, Third Party Software
and Documentation. Any Licensed Software and
Third Party Software licenses granted shall
terminate, and the rights, obligations and
Habilities of each party shall cease. If Licensee
refuses to so return the same, DRA shall have the
right to pursue all legal and equitable remedies
available, including but not limited 10
repossession of the software electronically.
Licensee’s intentional interference with DRA’s
ability to exercise its rights hereunder shall
subject Licensee to such costs as may be
incurred in DRA’s enforcement of such rights,

including but not limited to, reasonable
attorneys’ fees and court costs.
Limitation__of _Liabilitv. LICENSEE’S

RIGHT TO RECOVER DAMAGES TO
PROPERTY CAUSED BY DRA’'S FAULT
OR NEGLIGENCE SHALL BE LIMITED
TO THE AMOUNT PAID BY LICENSEE
FOR THE PRODUCTS PURCHASED
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PURSUANT TO THIS AGREEMENT. DRA
WILL NOT BE LIABLE IN ANY EVENT
FOR DAMAGES RESULTING FROM LOSS
OF DATA, LOSS OF PROFITS, LOSS OF
USE OF PRODUCTS, OR FOR ANY
INCIDENTAL OR CONSEQUENTIAL
DAMAGES, EVEN IF ADVISED OF THE
POSSIBILITY OF SUCH DAMAGE. THIS
LIMITATION WILL APPLY
REGARDLESS OF THE FORM OF
ACTION, WHETHER IN CONTRACT OR
TORT, INCLUDING NEGLIGENCE. ANY
ACTION AGAINST DRA MUST BE
BROUGHT WITHIN EIGHTEEN (18)
MONTHS AFTER THE CAUSE OF
ACTION ARISES.

Ownership of Library Data.  All bibliographic,
item, fine, patron, and other records entered into
the database of Licensee or supplied to DRA by
Licensce are and shall rémain the sole property
of Licensee. DRA shall not without Licensee’s
written consent, copy or use such records except
1o carry out contracted work and will not transfer
such records to any other party not involved in
the performance of this Agreement, and will
return  submitted records to Licensee upon
completion of the work hereunder. Licensee
shall have the right, without the consent of DRA,
to extract such data in industry-standard formats,
and at no cost to Licensee, Licensee
acknowledges that the storage compilation,
format and layout constitute proprietary and
trade secret information of DRA and are
protected by federal copyright law. DRA agrees
to assist Licensee, if requested, in making such
extracts, subject to reasonable compensation
therefor.

Notices. Any notices hereunder shall be in
writing and delivered in person, by facsimile,
overnight express or by registered or certified
mail, return receipt requested, with proper
postage prepaid, properly addressed as set forth
below. Notive shall be effeciive upon delbvery.
Facsinuile siotices shall also be delbversd by U S
mail, postage prepaid, or another means Hsted
above, but shall still be effective upon facsimile
transmission.

FOR DRA:

Michael J. Mellinger, President and CEQ
Data Research Associates, Inc.

1276 North Warson Road

St. Louis, Missouri 63132

FAX: 314-993-8927

DRA /CITY OF TORRANCE
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24.

FOR LICENSEE:

Norm Reeder, Library Services Manager
Torrance Public Library

3301 Torrance Boulevard

Torrance, California 90503

FAX: 310-618-5952

Governing Law. This Agresment is poverned
by and is © be consprued in the United Siates,
under the Taws of the state of the principal place
of business of Licensee  In the svent that
Licensee is located outside of the United States,
this Agreement shall be construed in accordance
with the laws of the State of California.

Force Maleure, DIRA shudl not be Luble for ayy
damages resulting from any delay in debvery or
fatlure 1o give notice of delay which direutly or
indirectly resulis from the dlements, ags of Gpd,
delays in transpormtion, delays in dellvery by
DIRA's vendors, commercial impractionbility, or
any other cause beyond the reasonable control of
DRA. The delivery schedule shall be extended
by a period of time equal {o the time lost because
of any such delay. DRA shall not be liable for
damages resulting from delays by Licensee.

Waivers. No waiver of right, obligation, or
default shall be implied, but must be in writing,
signed by the party against whom the waiver is
sought to be enforced. One or more waivers of
any right, obligation, or default shall not be
construed as a waiver of any subsequent right,
obligation, or default.

Severabilitv. I any provision of tus Agreoment
iz determined o be vnenforceable or invalid, the
remaining provisions of this Agresment gall oot
be affected thershy and shall remain i foll foroe
and effect.

Press Releases. DRA shall have the right to
include Licensee’s name in its published list of
customers, without prior approval of Licensee.
With regard to other publicity matters wherein
Licensce’s name is mentioned in relation to
products or services furnished by DRA, DRA
agrees o submit o Licensee for approval all
such proposed advertising, sales promaotion or
other copy, and to refrain from publishing o
using any such publiciy without Licensee’s prior
written consent, which consent- shall mot be
unreasonably withheld, DRA further agrees not
to refer to award of this contract in commercial
advertising in such a manner as to state or imply
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that the products or services provided hereunder
are endorsed or preferred by Licensee, unless
Licensee agrees otherwise in writing.

DRA reserves the right, without prior consent of
Licensee, to issue any comments or corrections
to any press release in which DRA is mentioned
ire conjunction with this agreement or any
services performed pursuant hereto.

Licensee further agrees to permit DRA to issue
any press releases it believes are required by the
Securities and Exchange Commission, its stock
exchange, or any other regulatory body in order
to comply with stock exchange disclosure
requirements.

Non-DRA Software and Hardware. Licensee
shall have the right to install on the system
additional software and/or hardware which has
not been licensed, sublicensed, distributed or
sold by DRA to Licensee. However, DRA shall

CITY OF TORRANCE
A Municipal Cerpor.xtion _

By:

zﬁ&« M%’//w«v

Dee Hardison
Mayor

Email:

ATTEST:

o

s,

- N wmm

5,

S,

g ;Mm

Sue ﬁm&&ers
City Clerk

APPROVED AS TO FORM:

JOHN L. FELLOWS III
City Attorney

~ () g
By \fm%y

Ronald T. Pohl
Assistant City Attorney
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have no responsibility for maintenance_ or
support of software or hardware not provided by
DRA, or for any adverse affects resulting from
use or interaction of such products with DRA
products. DRA shall incur no additional expense
as a result of Licensee’s use of such products.

Entire Agrecment, This Agreement is the result
of negotiation of the parties and has been agreed
to after careful negotiation and discussion. This
Agreement constitutes the entire agreement
between the parties and supersedes all previous
communications and  representations  or
agreements, either written or oral, with respect to
the subject matter hereof, and no modification
hereof shall be binding on either party unless
acknowledged in writing by the duly authorized
representative of either party. In the event of a
conflict between the terms of this Agreement,
and the terms of any Purchase Order issued by
Licensee, the provisions of this Agreement shall
control.

DATA RESEARCH ASSOCIATES, INC.

R
Wiéi inger N—

Pregident and CEQ
Email: Mike@dra.com
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Appendix A

Products and Services to be Purchased

DRA QUOTATION
QTE0018132 June 26, 2000
Unit Price Purchase
Monthly
Price
Maintenance
Software
1 DRA Cataloging Software License for 130 Users 0.00 0.00 385.00
1 DRA Circulation Software License for 130 Users 0.00 0.00 332.00
1 DRA Public Access Software License for 130 Users 0.00 0.00 250.00
1 DRA Acquisitions Software License for 130 Users 0.00 0.00 250.00
1 DRA Serials Software License for 130 Users 0.00 0.00 250.00
i DRA Journal Citation Software License, 130 Users 0.00 0.00 140.00
I DRA Telephone Renewal Software License, 130 Users 0.00 0.00 30.00
I DRA Telephone Notice Software License, 130 Users 0.00 0.00 40.00
1 DRA Z39.50 Client/Server Software Lic., 130 Users 0.00 0.00 520.00
1 DRA WEB2 Sftwr Lic., Included w/DRAI No Chrg 130U 0.00 0.00 0.00
1 DRA Staff Training/Software Testing Files 0.00 0.00 5.00
1 DRA Transfer of DRA Software License 500.00 500.00 0.00
1 Report Writer Software License for 130 Users 0.00 0.00 275.00
1 Safari GUI Info Tools Upgrade for 130 Users 8,800.00 3,800.00 110.00
1 ODI OODBMS Software 130 Users, Current Customer 15,026.00 15,026.00 313.00
1 Iona Orbix Server License 0.00 0.00 63.00
130 Iona Orbix Runtime License 10.00 1,300.00 0.00

1 DRA System Operator Manual 90.00 90.00 0.00

DRA/CITY OF TORRANCE Page 7
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1 UDMS Windows NT Documentation
New DRA Licensed Sofiware
1 DRA Marc Format for Holdings Soft. Lic. 130 Users

1 DRA MARC Enhanced Holdings Documentation Kit

Subtotal Software
DRA Services
1 DRA Taos Training Package
i DRA Taos Services Package
] DRA Prednstallation Consulling Services (2 days)
i DRA Customization of Server Operating System

i DRA Installation of Applications Software

200.00

16,622.00

75.00

4,500.00

11,000.00

2,000.00
1,000.00

2,000.00

200.00 - 0.00

16,622.00 166.00

75.00 . 0.060

42,613.00  3,129.00

4,500.00 0.00
11,0600.00 0.00
2,000.00 0.00
1,000.00 0.00
2,000.00 0.00
20,500.00 0.00

$63,113.00 $3,129.00

$63,113.00 $3,125.00

This quotation is subject to DRA General Terms and Conditions.

1 Safari GUI Info Tools Report Writer Training 2 days
i DRA Taos Serials Training
i DRA Taos Acquisitions Training
Subtotal DRA Services
Subtotal:
Total:
DRA /CITY OF TORRANCE

Page 8
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ADDENDUM TO SUPPORT AGREEMENT

WHEREAS, DATA RESEARCH ASSOCIATES, INC. (“*DRA"™) and CITY OF TORRANCE (“Liccnsee™) are parties
to an Agreement for Software Suppornt, Maintenance and Update Service, dated August 15, 2000, as amended (*Support

Agreement™); and

WHEREAS. clfective as of August 29, 2001, DRA was purchased by Sirsi Corporation, a Delaware corporation, located

at 101 Washington Street SE, Huntsville, Alabama 35801 (*SIRSI™). and is now a wholly owned subsidiary of SIRS!: and

WHEREAS, the parties desire to amend the Support Agreement under the terms and conditions specified herein;

THEREFORE, in consideration of the mutual covenants herein, and for other good and valuable consideration, the

undersigned parties hereby agree to the following modifications to the Support Agreement:

L All references in the Support Agreement to "DRA™ shall instead refer to “SIRSI™,
L The SIRSI Unicorn Licensed Software products as set forth in Appendix A attached hereto and incorporated

herein shall be provided to Licensec by SIRSH in lieu of the products and services stated in the Appendix A of the

Support Agreement.  Therefore all references in the Support Agreement to “Taos”

“UNICORN™.

shall instead refer to

A Paragraph 7 of the Support Agreement, Notices, shall be amended to modify the contact name and address include
to information for SIRST instead of DRA, as follows:

FOR SIRSI:

Sirsi Corporation

181 Washington Street SE

Huntsville, Alabama 35801-4827
Attn: Finanee and Administration/Contracts

FAX: (256) 704-7007

4, Lifective on the date of Licensee’s new fiscal year, fees duc under the Support Agreement as sel forth on
Appendix A, shall be due annually in advance.

Critical Care Services™, is attached to and made part of the Support Agreement.

5. The attached “Addendum (o Agreement for Software Support, Maintenance and Update Service Agreement for

Except as herein amended, the Support Agreement is unchanged, and the applicable portions shall remain in full force and

eflect

Dated tus fk/ da

r Fe ém«riﬁ

CITY OF 14

- e

Tide: DAN WALKER. City Mayor

Email;

ATTEST:

A-mw.,,,
o

mzs* m i}er’s ,' ifi\'%fz
Cltyx‘ﬁerk

1702043 Torrance Public Library

. 2008

SIRSI CORPORATION

;‘"f PRy

Title:

Enmuail:

{V;i g,f”"“i al ?' ;

SR O I ey

Approved as to form:

JUHN L. FELLOWS III

City Attorﬁ/

By:”

?{f”w

661L-0002¢9
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APPENDIX A

TORRANCE PUBLIC LIBRARY

Monthly

Maintenaiice
SOFTWARE
UnicornOASIS Model “F” Software for 130 Users, 350,000
titles
Circulation Module including Off-line Backup Circulation 5332
Cataloging Module, including Authonty Control $385
Web-based OPAC Module, {(iBistro} $250
£39.50 Support (Client & Server) $520
Acquisitions Software 3250
Serials Software 5250
Journal Citation Software $140
Sirst Telephone Notification / Renewal Software
(requires separate purchase of NT server, Dialogic boards and Text § 70
to Speech software)
Sirst Reporting Module and MARC Import/Export utilities $385
Complete Electronic System Documentation Included
(includes updates and rights for internal distribution)
Standard Sirsi System Software 3547
Software Total: $3,129

17772003 Torrance Public Library
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ACCS Number OO, /b

Addendum
to

Agreement for Software Support, Maintenance and

Update Service Agreement

for
Critical Care Services

THIS Addendum is incorporated into and made a part of the Agreement for Software Support,
Maintenance and Update Service for SIRSI Corporation’s provision of Critical Care Services (defined
herem).

1. Definition

“Critical Care Down System Errors” means a call is placed during Critical Care Hours due to the Software being
completely inoperable, or the Software is unable to search the library catalog or, is unable to perform these
circulation functions: (i) charging or discharging materials; (ii) adding, editing, or clearing patron charges or
fines: or. {11t) placing or assigning holds.

The Critical Care Services are not to be utilized for other support error requests, including but not limited to.
assistance w the installation of upgrades or updates, or for support of client Software or printing Software errors.

Z. Coverage

A telephone pager number and a critical care number will be provided to the Library. The Addendum Critical
Care number (“ACCS™) must be provided to the on-call specialist when a Down System Error after Service
Hours call is placed.

During Critical Care Hours, SIRSI shall make its best efforts to acknowledge such Down System Error after
Service Hours calls within one (1) hour from the time that the call was placed to the telephone pager number.
SIRSI's on-call specialist shall:

i assist in the deternination of the problem and offer technical guidance,

2 if a determination can not be made by the on-call specialist the Critical Care call will be logged by the
SIRSI specialist as a Down System Error to be addressed during Service Hours as detailed in the Software
Services Agreement.

The LIBRARY agrees to reimburse SIRSI on 2 time-and-material basis for any Down System Error claim(s)
under this Addendum which, upon investigation, is determined not to be a Critical Care Down System Errors as
defined above.

3. Hours.
After Service Hours for Down System Error calls (“Critical Care Hours™) are Monday through Friday from 7:00
pan. to 7:00 a.m. Central Time and 24 hours Saturday, Sunday and SIRSI recognized holidays.

4. Termination. _
This Addendum and the services herein may be terminated by SIRSI upon serving thirty (30) days prior written
nofice.

17772003 Torrance Public Library
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G SirsiDynix

LONG TERM MAINTENANCE OR SAAS SERVICES
QUOTE for ‘
City of Torrance (Torrance Public Library)

Dateg: July 1, 2009

initial Term of Maintenance or SaaS Services: Seven {7) years
initial Term Pricing for SirsiDynix Products/Services: 1st year at 0% and 3% thereafler until Renewal

Fees for the Initial Term are due annually in advance on July 1

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.

CITY OF TORRANCE SIRSI CORPORATION

a Municipal Corporation Sirsifiynix
'

I lak i 57—
Frank Scotto, Mayor e 4 y éf : O
AJ,&Q{ ; é}ff

ATTEST.

*V:E & &“A.»Q,ix&; L% «&.,‘..«%ti;”:; . ‘E

“Gie Herbers
oy
ity Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS {li
City Attorney

By: ’/’ZQW d e

SIRSIDYNIX - PAGE 1 OF 1
CONFIDENTIAL AND PRUPRIETARY

661=00023



G SirsiDynix

AMENDMENT TO
TAOS MIGRATION SOFTWARE LICENSE AGREEMENT

CITY OF TORRANCE (TORRANCE PUBLIC LIBRARY)

This amendment {“Amendment”) is made by and between City of Torrance with address at: 3301 Torrance Boulevard, Torrance, California
90503{"Customex”), and Sirsi Corporation dba SirsiDynix (“SirsiDynix"}, with offices at 400 W. Dynix Drive, Provo, Utah 84604, and shall be

effective as of July 1 , 2009{"Effective Date”).

Whereas the parties have entered a Taos Migration Software License Agreemeant with an effective date of August 15, 2000 and amended as of

asddendums dated May 21, 2002 and February 14, 2003 {the “Agreement”};

Whereas the parties hereto wish to amend certain terms of the Agreement, now therefore, for good and valuable consideration the receipt of

which is hereby acknowledged, SirsiDynix and Customer agree 35 follows:

1. Definitions.

For purposes of this Amendment and attached Quote, the
foliowing terms shall have the meaning set forth herein:

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

“License Metrics” means the limitation on the usage of each of
the Software or Saa$ Services as designated and/cr defined in the
applicable Quote by a term such as the number of titles,
circulation, users, students, seats, reports, and the like.
“Bainienance means the ferhirdos! suppiiy and provision of
Bhstatas for the level of suppert sesvites medered, alf of which are
svithad under SirsiDynix's Support Policiex in effect at the time
icws gre provided. & gurvert version of such Support

hposlant il

uote” means the document executed by the parties specifically

referencing this Schedule, which contains Customer's order

specific information, including description of Software and

Maintenance ordered, License Metrics and associated fees and

payment terms.

“Rpad Servives™ muwany £ {i3 Software as a service
3 Farm that is comprised of

used to store and run

r {ii} web access to

SO ORR

“Software” means the SirsiDynix Software and Third Party

Software.

"System” means the total complement of hardware and Software

furnished and maintained by SiesiDynix.

“Fuivd Party Softwars and Feodisels” means content and

¢ Dnognssiation and Updates, owned by an

Sirsiliynis which are 1o b provided to Customer
i basis pursuant to the

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

Amendment.
ff
Y%
CUSTOMER INITIAL AND DATE “{’f’:

2. Amendments,
The parties agree to amend the Agreement as follows:

The following clauses:

4. Termination from Addendums dated May 21, 2002 and
February 14, 2003:

This Addendum and the services herein may be terminated by
Sirsi upon serving thirty (30} days prior written notice.

is deleted and replaced with the foliowing:

Torms and Renewsl.  Mainteharar  andioe SasS  swvicss
irellectvaly "Rervices™h commences  on duly 1 2308 of sy
Asmgodment dnd subjent to State Statutes, continigs thrugh the
tmeen set-forth in the Quote (Phitial Yerm') Follnwing the pag of
the dmitisl Yarm, Sendeoes shall setomaticaly msew for the sanw
Senpthyas the initisl Term (“Howewsl Terad] ovdess Custorer ghoss
itk sotion 60 slays prive G the end of the indis Terms ac sy Beoewsl

Drenly Srien Provn, Al BASGM. The priting B the Thal teahs
monthe -of any Renwest Yorm shall e poonitied bnowiiting by
Ty

wr gy Bonews! Teon, Benewad pricing may insrems,

Hial 2y, dginisnang i
Quaeste,
oftwre,
Srsiiynis'y obligation s Britesd o odteg sommercislly redsunshis
affpnts o obvinin Malntenanoy from the thivd party awner of sush
Ssblerbre

Sbert to tanaly sapmeny of the app

Third Party Software and Froducts, Slesithrd may add sndior
substitote furetionally squlvalent prodiess B any Thied Party
Froducts in the sverd of prothudd Gnpvaliabifity, end-obilds, o
shanges to softwars regulesonis. Use of the Thish Party
Softears and Products sulijest 1o 38 mems and sonditions of the
sppiivable Thing Party BULA and Siesilynix mabes 5o warranty
with respert 1o such. Dustoret’ sande romiody with sospert b such

EHRRIYE & ¢
Fardy Softwars and Products are msds available by Sirailynic an
an RS 1T, ARAVAHARLET BASES.

Use. Software and/or Services purchased may be accessed by or
used to manage no more than the number of License Metrics

SIRSIDYNIX - PAGE 1
CONFIDENTIAL AND PROPRIETAR'Y
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specified in the Quote. Additional 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 Yerm. The
Services for added License Metrics shall terminate on the same
date as the pre-existing Services. Fees are based on Software
and/or Services and License Metrics purchased and not actual
usage.

€arly Termination.'

Customer acknowledges that, based on Customer's wiliingness to
enter into this Amendment for 3 7 year Service term, SirsiDynix
has provided Customer with Services at rates that reprasent 2
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 for the
initial Term or Renewal Termis} of the Services {each referrad to
individually as a “Term”}, based on the assumption that Customer
will remain a cfient for the whole of such Term. Customer
therefore agrees that it is reasonable for Customer to pay a fae to
Sirsillynix in the event of termination of a Service {“Terminated

33

Service”) by Customer, other than due to breach by SirsiDynix,
prior to the expiration the then-currant Term. Such fee shall be
equal to the sum of {i} 8% of the total Terminated Service fees
refated to the Term which is terminated early and {ii) the amount
discounts on Software, Content or professional services {excluding
the Terminated Service) extended to Customer during the 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 penalty. Customer agrees that it will pay such amounts
within thirty (30} days of any early termination of the Services.
Customer shall notify SirsiDynix in writing of its intent to
terminate such Services 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 Services feas paid.

% Unless expressly amended in this Amendment, all
terms and conditions of the Agreement shall remain
in full force and effect.

if the foregoing correctly sets forth your understanding of your agreement with respect to the matters treated above, please indicate your
acceptance and approval below and return either a PDF or a fax of the signed document to legal@sirsidynix.com or 801-223-5561; with original
to follow to the Legal Department at 400 West Uynix Drive, Provo UT B4604 USA.

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

same effect as originais

§ . Y ot fF
§ . F H
The Effective Date of this Amendment shall be M / 402‘6’8?

IN WITNESS WHEREOF, the parties have c;asj%eﬂjshis é{;mfwimimz to be execuled by their duly authorized representatives as

identified below,

CITY OF TORRANCE
a Municipal Corporation

o/

Frank Scotto, Mayor

ATTEST:

4.\\\‘ . .
N L L i
e S Y 3 ,j....u&}' R

Qe Herbers
Uity Clerk

APPROVED AS TO FORM:
JOHN L. FELLOWS 1l
City Attorney

e s

£33,

o

>

SIRSi CORPORATION
SirsiDynix

Gary Rautenstrauch

SIRSIDYNIX -~ PAGE 2
CONFIDENTIAL AND PROPRIETARY
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