
RESOL TI ~ ~~"'~~ U ON IVo. 

OF THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA 

RESOLUTION APPROVING AMENDMENT NO. 4 TO THE 
CONTRACT BETWEEN INNOVATIVE INTERFACE 
INCORPORATED AND THE COUNTY OF NEVADA PERTAINING 
TO THE POLARIS HOSTED INTEGRATED LIBRARY SYSTEM 
(ILS) (RES. 19-166), INCREASING THE MAXIMUM CONTRACT 
AMOUNT FROM $365,141 TO $378,793.98 AND AUTHORIZING 
THE CHAIR OF THE BOARD TO EXECUTE THE AMENDMENT 

WHEREAS, on April 23, 2019, the Nevada County Board of Supervisors passed and 
adopted Resolution 19-166, approving afive-year Software as a Service (SaaS) subscription and 
hosting agreement with Innovative Interfaces, Inc. for the Polaris Integrated Library System at the 
Nevada County Coininunity Library ("Agreement"); and 

WHEREAS, on March 24, 2020, the Board of Supervisors passed and adopted Resolution 
20-098, thereby approving Amendment No. 1 to the Agreement to increase the maximum contract 
amount from $327,462 to $329,832 and modifying the term of the agreement from Apri123, 
2019-Apri 123, 2024 to September 1, 2019-September 1, 2024; and 

WHEREAS, on July 14, 2020, the Board of Supervisors passed and adopted Resolution 
20-311, thereby approving Amendment No. 2 to the Agreement to increase the maximum contract 
amount from $329,832 to $330,232 for additional license for use by San Juan Ridge Library; and 

WHEREAS, on November 10, 2020, the Board of Supervisors passed and adopted 
Resolution 20-485, thereby approving Amendment No. 3 to the Agreement adding the innovative 
mobile user application to the subscription and hosting Agreement to facilitate patron access to 
the library catalogue which included the new user application implementation costs and 
associated annual subscription fees; and 

WHEREAS, the Nevada County Community Library desires to increase the contract 
maximum from $365,141 to $378,793.98 to accommodate the Fiscal Year 2023/24 charges for 
the innovative mobile application and user licenses approved in resolution 20-485. This increase 
will enable all of the modules and licenses purchased in the software as a service agreement to 
extend through the current fiscal year. 

NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of the County of 
Nevada, State of California, that Amendment No. 4 to the Agreement by and between the County 
of Nevada and Innovative Interfaces, Inc. pertaining to the Integrated Library System software 
increasing the maximum contract amount from $365,141 to $378,793.98 and is approved in 
substantially the form attached hereto, and that the Chair of the Board of Supervisors be and is 
hereby authorized to execute Amendment No. 4 on behalf of the County of Nevada. 

Funding: 
1165-60201-581-1000 _521474 



PASSED AND ADOPTED by the Board of Supervisors of the County of Nevada at a regular meeting of 

said Board, held on the 5th day of December, 2023, by the following vote of said Board: 

Ayes: Supervisors Heidi Hall, Edward C. Scofield, Lisa Swarthout, 

Susan Hoek and Hardy Bullock. 

Noes: None. 

Absent: None. 

Abstain: None. 

ATTEST: 

JULIE PATTERSON HUNTER 

Clerk of the Board of Supervisors 

13y: 
. • 

~dward co d, Chair 



AMENDMENT No. 4 TO CONTRACT WITH 
INNOVATIVE INTERFACES INCORPORATED 

THIS AMENDMENT is executed this 7 day of December, 2023 by and between Innovative 
Interfaces Incorporated, a California Corporation ("Innovative") and COUNTY OF NEVADA. Said 
Amendment will amend the prior agreement between the parties entitled Software as a Services 
Agreement (SAAS) executed on April 23, 2019 by Resolution No. 19-166 and which Agreement 
was subsequently amended on March 24, 2020 by Resolution 20-098 and on July 20, 2020 by 
Resolution 20-311 and on November 10, 2020 by Resolution 20-485. 

WHEREAS, the parties desire to amend their agreement to allow or provide for an increase 
of $13,652.98 to pay for the increase in licensing cost authorized in Resolution 20-485. 

NOW, THEREFORE, the parties hereto agree as follows: 

This Amendment shall be effective as of December 7, 2023. 

2. That the total contract amount be increased by $13,652.98 for a new not to exceed 
of $378,793.98 to accommodate the payment of licensing previously authorized in prior 
amendments through the end of the current contract term. 

6. That in all other respects the prior agreement of the parties as previously amended 
shall remain in full force and effect except as amended herein. 

APPROVED AS TO FORM: 
COUNTY COUNSEL 

~[ dG~-
By:Kit Elliott (Dec 27, 2023 14:15 PST) 

ATTEST: 

~~~~ 
By: 

Clerk of the Board of Supervisors or Designee 

signature: ~~~~~nr~Tbi~r'a~ 
Je((Anusbigian (Dec 14,2 30936 EST) 

Email: jeff.anusbigian@clarivate.com 

Title: VP Sales Operations 

Company: Innovative Interfaces Incorporated 

Signature: ~~~"~"'~~ 

Email: Julie.patterson-hunter@nevadacountyca.gov 

Title: Clerk of the Board 

Company: County of Nevada 

COUNTY OF NEVADA 

By: c~~ • ~ G~ 
Honorable Edward C. Scofield 
Chair, of the Board of Supervisors 

CONTRACTOR: 

,7e~F~4~rr~br'~ian 
By:Jeff Anus igian (Dec 14, 2 3 09:36 EST) 

Signature: ~Z~~• ~~~~~ 

Email: ed.scofield@nevadacountyca.gov 

Title: Chairman of the Board 

Company: County of Nevada 

Signature: "~~~~' 
Kit Elliott (Dec 27, 2023 14:15 P5T) 

Email: kit.elliott@nevadacountyca.gov 

Title: County Counsel 

Company: Nevada County 



E N N ~~~~ R SOLUTIQ o. 

t3F THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA 

R:[~~SOLUTION AUTHORIL1NG A SOFTi~VAKi, AS A SCRVICE 
(SaaS) AGREEMENT WITH INNOVATIVE INTERFACES 
INCORPORATED FOR THE IMPL~M~NTATION OT AND 
~+1VE-YEAR SUBSCRIPTION TO TFI~ POLARIS :H:OST~D 
INTEGRATED LIBRARY SYSTEM (TLS) IN AN AMOUNT 
NOT TO I+~XCE~D $327,462 FOR THE F'1V~-YEAR 
AGREEMENT, ANll AMENDING THE FISCAL YF..AR 2018/1.9 
LIBRARY BU:UGET (4/5 AFFIRMATIVE V()T.~ REQiJIItEll) 

W}iFREl~.S, tale Nevada County Community I,ibr~iry reviewed the Placer County 
competitive bids for a new software as a service (SaaS) II.,S; and 

WHER.LAS, the Library selected the Polaris sysie~~n proposed by Ini~ov~ltive Interfaces 
Incorporated, ~tnd selected by Placer County by co~lducting a competitive procurement of these 
services. 

NOW, "1~HERF_,I~ORL BL; I`l' 1~SOT.aVED that the Nevada County Board of Supervisors 
approves and authorizes the Chair of tl~e Board to execute an ~gre~anent with Innovative 
I~Zt~x•.C~~ccs Incorporated 1:or ILS software im~7le~nentation anti subscription services i'or a total 
amount over rive years of $327,462, and authorises the.Auditor-Controller to release $25,43 
from the Library rund balance and amend. the Fzscal Yeai 2018/19 I.,ibrary budget as follows: 

Increase: 
1.1.65 60201 581 1000 521520 $25,434 

I'ASS~;D ~1NI) ~1I)OYT'L;I~ by the ~3oard of Supervisors of the Comity of Nevada at a. regullr meeting of 
said I3oaed, held on the 23rd day of aril, 2019, by the following vote of said Board: 

Ayes: Supervisors Ei.eida klall, Edward Scofield, lla~~ Mille;c, Susan 
K. 1-ioel< and Richard Anciersou. 

Noes: Noce. 

Abs~nl: None. 

Abstain: Norse, 
~:.~..rr~s~~~: 

JI.1LIl~; PA.I."fl_;I2SON FiUN'C1R 

(~lerl< of il~c 13o~rd of Supervisors 
'1 

-- Richard Andersen, Chair 
4,,, 

nr.:, 



INNOVATIVE INTERFACES INCCJFtPORA7ED 

SUBSCRIPTION LICENSE AGREEMENT 

This Subscription License Agreement ("License Agreement") is entered into by and between Innovative 

Interfaces Incorporated, a California corporation ("Innovative°), and the party identified as Client below (°Clien#"), as 

of the "EfFectiee Date" also set forth below. 

Ciient County of Nevada 

Address 950 Maidu Avenue 
Nevada City, CA 95959-8619 

Client Technical 
Contact: 

Name: Yolande Wilburn 
Phone: 530 265-7Q50 

Customer No. CU9733 

Effective Date A rii 23, 2019 

1. Definitions. 

"GTCs" means the Innovati~ Interfaces Incorporated Subscription License Agreement General Terms and 

Conditions in effect as of the time of execution of this License Agreement, a copy of which can be found in 

Exhibit B. 

"Support Terms" means the Innovative Interfaces Incorporated Maintenance and Support Terms and 

Condikians, as may be amended from time to time by Innovative, a copy of which can be found in ExhibitC. 

"Hosting Terms" means the Innovative Interfaces Incorporated Hosting Terms and Gonditions, as may be 

amended from time to time by Innovati~, a copy pf which can be found in Exhibit D. 

2. General. Innovative and Client agree that this License Agreement is a binding agreement between the 
porkies and is go~med by the GTCs, Support Terms and, if the attached Pricing Exhibit indicates that Client has 
purchased hosting senrices, then the Hosting Terms, all of which are made a part hereof. This License Agreement, 
the GTCs, Support Terms, Hosting Terms, if applicable, and ail other exhibits, schedules and terms and conditions 

referenced by or in this l.,icense Agreement, the GTCs, Support Terms pr Hosting Terms together constitute the 

"Agreement." Client acknowledges and agrees #hat it has Mad the opportunity ko review the Agreement, including 

without limits#ion, the GTCs, Support Terms and Hosting Terms, prior to the execution of this License Agreement. 

Innovative recommends that Client print a copy of each campanen# of this Agreement for Client's records. Unless 
otherwise specified, capi#alized terms in this License Agreement hauy the same meanir7g as those in the GTCs. 

Application of the U.N. Contention on Contracts for the International Sale of Goods is hereby excluded. 

A PRICING EXHIDIT 

B GENERAL TERMS AND CONDITIONS 

C MAINTENANCE AND SUPPORT TERMS AND CONDITIONS 

D HC7STING SERVICES TERMS AND CONDITIONS 



In witness whereof, the parties ham executed #his Agreement by their duly authorized representati~s as 
of the Effecti~. Date. 

Client Innovative 
Gounty of Nevada 

t 

Innovative Interfaces Incorporated 

Nam , J"(t 
~'}~Qry-~2) #/~ yi 

Name; 
~~~~ ~.~`~Y~J.S. 

Title: ~`~ 
nu.t~ Y LZ I^.~' 

Title: ~/l~ ~^'~~ 
V ti ~ C "f" I.S 

Dater ~~ ~ p  ~~ Dates ~ ~ ~ +~~ 



(Exhibit A 

Pricing Exhibit 

1. Fees. All Fees must be paid to Innovative within 3D days following receipt of the invr,ice. 

2. Term. Subject to the early termination provisions set forth in the GTCs, this Agreement will be effecti~ for 
an initial term of fiUe: (5) years following the Effecti~ Date (the "Initial Term"). This Agreement may be 
renegotiated by Client and Innouativ~ for additional one (1) year terms (each, a "Renewal Term" and, 
together with the Initial Term, the "Term"), unless either party gigs the other not less than ninety (90) days' 
prior written notice of its intent to terminate this Agreement effecti~ as of the end of the then-current Term. 
Commencing upon year 2 and thereafter, Innovative will have the right to increase rates hereunder by 3% 
oar the previous year. 

All prices are in accordance with Pricing Exhibit Quote No. EST-INC9064 and includes all items listed in 

the Pricing Exhibit. Total amount for Subscription Licensing, Maintenance, Support and Hosting Services 

shall not exceed $255,502 fnr five (5) years comir~encing with tt7e start date of this conkract. 

Year 1 $48,125 
Year 2 $49,569 
Year 3 $51,056 
Year 4 $52,587 
Year 5 $54,165 

[APPROVED SOFTWARE LICENSE QUOTE FOL.LCJWS THIS PAGE) 



~` r ~€ 

I~r~V 
Innovative Interfaces Incorporated 
1900 Powell St. 
SUIt@ 4~~ 
Emeryville CA 94608 
United States 

gl~~ ~O 

Nevada County Community I..ibrary 
980 Helling Way 
Nevada City CA 95959-8619 
United Stites 

Polaris Success 
Bundle - Public 

Staff User 
Licenses 

License - Term 

i'olaris [7edicated I._icense -lerm 
Hosting 
U S/APAC 

Polaris VPN 

Pr~cwng Ex it~it 

Page 1 of 2 

Date 2/5/2019 
Quote # ES'T=WC9064 

PaymentTerrns Net 30 
pverali Contract Term (Mnn4hs) 60 
Contract Start Dato 
Contract End Date 
Sales Rep 
Site Code 
Expires 

Ship To 
Nevada Cotanty Community Library 
980 Helling Way 
Nevada Clty CA 95959-8619 
United States 

1 Polaris Public Success B~u~dle 

Polaris is an integrated library systerri 
solution to manage physical and digital 
resources anti lib~-~ry patron accounts. 
Combines library operational 
workflows with open architecture and 
APIs Por integration wifih external 
systems. Cloud hosted solution with 
web interface. Suppprts staff tasks and 
patron access services. Public 
Success Bundle includes Core Bundle 
functionality and adds: eContent 
Mtegration, Carousel, Outreach, up to 
10 51P2 Licenses, Community 
Profiles, Staff-Facing eCommerce, 
Integration with 3rd Party Vendors & 
RESTfuI APIs. 

35 The Polaris Staff Client is licensed 
software that allows the end user to 
access all of the Polaris functionality 
based on the permissions that ire set 
in System Administration. This 
includes Circulation, Patron Services, 
Cataloging, Acquisitions, Serials, 
Utilities and System Admin, Additional 
License for additional Staff User 
License. A separate staff user license 
is required for each concurrent 
connection made from a staff client to 
the Polaris Il5 server, including from 
Polaris Web Appiir.,ation (aka Leap). 

1 l~edic~ted Clnud Hosting environrnent 
for Polaris in production enables 
libraries to eliminake the overhead of 
maintaining an on p~~emise server for 
Polaris ILS When Polaris is hosted, 
Innovative kakes responsibility for 
release upgrades, backups, and 
system / enviroi7m~nt maintenance & 
security updates. Includes Terminal 
services, PAC services, Reporting 
services, Screwdriver services 

1 The Virtual Private Network add-on 
service establishes a virtual tu~7nel 
between customer's primary location 
to their Innovative hosted solution 
location, leveragings Amazan Virtual 
Private Gateway components. The 

Carrie f'erarsnn 

3131 /2019 

Currency 

US Dollar 

28.125.00 

11.500.0000... 11.500.00 

2, 500.00000... 2, 500. p0 



Pr~rcing Exhrb~~ 

Page 2 of 2 

Date 2/5/2019 
quote # CST-WC~J06h 

Innovative hiterfaces Incorporated 
1900 Powell St. 
Suite 400 
Emeryville CA 9A608 
United Slates 

Additional Patron ' License -Term 1 ` Multilingual PAC enables libraries to Polaris 7JO.OO - 7JO,OO 
Languages ; expand service to the segments of a Language 

community whose primary language is s: Spanish 
not English by providing the PAC in 
their native language. Patrons nr staff 
can change the display of the PAC to 
their language of choice. All screens 
are translated into the chosen 
language, including menus, buttons, 
tnnl tips, title bars and the messages 
that are defined in System 
Administration. Rdded languages also 
supported for ExpressCheck 
self-check kiosks and Notices. 

Total Fees lJS$48,125.0~ 



Exhibit B 
Innovative Interfaces Incorporated 
Subscription License Agreement 

General Terms and Conditions 

The parties agree that their contractual relationship with respect to the Software will be go~rned by the 
terms and conditions of (1) this Subscription License Agreement General Terms and Conditions ("GTCs"), (2) the 
applicable Innovati~ Interfaces Incarparated Subscription License Agreements) (each, a "License Agreement"), 

(3) the Innovative Interfaces Incni~pnrated Maintenance and Support Terms ("Support Terms"), (4} the Innovative 
Interfaces Incorporated Hosting Terms ("Hosting Terms"), if applicable, and (5) ail other applicable exhibits, 
schedules and terms and conditions i-efei-enced by or in the GTCs, License Agreement(s), Support Terms and 
Hosting Terms. Each License Agreement, together with the terms and conditions of this GTC, Support Terms and 
Hosting Terrns end all applicable exhibits or schedules incorporated by reference ar referenced therein will 
constitute and be construed as a separate agreement. Unless athennrise specified, capitalized terms in these GTCs 
have the same meaning as these in the License Agreement. 

Software License. 

a. Subject to the terms and conditions of this Agreement, including without limitation Clienk's payment of all of 
the Fels (defined below) due hereunder, Innovative hereby grants to Client a limited, nnnexciusi~, non-sub-

licensable, nontransferable license to use the components of its software applications, modules, and other products 
that are listed in the Prieing Exhibit to the License Agreement (collscti~;ly, the "Software"). The license granted in 
the preceding sentence will be for the duration of the terrn of this Agreement and will automatically expire upon the 
termination ar expiration of this Agreement or as otherwise specified in this Agreement. 

b. Client and, where applicable, its Authorized Users (defined below) may use tMe Software (including any 
Client Configurations) (i) only for the management of the library and for servicing its patrons (including permitting 
Authorized Users to search library cakalogues), and not on an outsourced basis, as a service bureau, far resale, or 
similarly on behalf of or for the direct or indirect benefit of third parties, and (ii) only in accordance with the other 
terms of this Agreement. Client will be responsible for its Authorized Users' compliance with the terms hereof. 
Without limiting the foregoing, Client agrees that it and its Authorized Users will: (i) comply with all applicable laws 
regarding the transmission of data, including, without limitation, any applicable expork control an~i data protection 

laws; and (ii) not use the Software for illegal purposes. 

c. Subjeck to Section 12 (Client Configurations), other khan Innovative, no one is permitted to copy, modify, 

reverse engineer, decompile, or disassemble the Software, create derivati~ works thereof, or separate the 
Software into its component fi les. Ali rights to the Sofkware #hat are granted to Client in this Agreement are limited 
to the object code +~rsions of the Software and in no e~nt will Client be deemed to have any right, title or inkerest 

in the source code of the 5nftware. 

d. The Software may be used by the base number oP Client's worldwide employees, third-party auditors, 
agents and contractors ("Authorized Users") set forth in the Pricing Exhibit to the License Agreement far such 
Software and such additional Authorized Users as may be hereafter identified to Innovative by Client for which 
Client pays the additional Fees referred to in Section 5(a) of this Agreement. Each Authorized lJser license is 
allocable to a single full-time user of the Software and may be firansferred to another user only an a full-time basis. 
Authorized User licenses) may not be shared on a part time nr concurrent user basis. 

e. The license granted to Client pursuant to this Agreement will include, at no additional cost, a license to use 
all new scheduled major releases, service pack releases, and hot fixes of the Software offered generally by 
Innovative to its clients during the term of this Agreement (collecti~ly, "New Releases"). "New f~eleases" da not 
include new or additional modules, applications or other software now or hereafter offered by Innovative, each of 
which require a separate license and payment of additional license fees. The term "Software" will be deemed to 
include Nevw Releases. Additional fees at Innovative's then-prevailing professional serice rates will apply fo~~ 
implementation of New Releases. 

f. lnnova#ive offers support for the Software in accordance with the Support Terms, the k~rms of which are 
incorporated by reference herein. 



y. The license granted hereunder granks Cliei7t tl7e right to use a single production instance (copy) of the 
Software and up #o two (2) additional instances (copies) of the Software fnr non-production use at no additional 

charge. All copies of the Software are subject to the terms of this Agreement. Non-production use includes training, 

development, testing, quality assurance, staging ar preproduction provided that the copies of the Software are not 
used in a production environment or as a backup to production. Except to the extent expressly set forth in a License 

Agreement, this license grant does not provide Client with any rights to hosting services. 

2. Acceptance. Following the execution of the Agreement by the parties, Innovative will deli~r the Software, 

in its preconfigured, out-of-the box format, to Client {i) via the Internet, if Clisnt has purchased hosting ser~dces from 
Innovative pursuant to the Hosting Terms or (ii) by making it available to Client to download via an FTP site, if Client 
has not purchased hosting services from Innovati~ pursuant to the Hosting Terms. Client will be deemed to have 
accepted the Software upon initial deli~ry. 

Ownership. 

a. All Inkellectual Property Rights (defined below) in the Software and also including, without limitation, ali 

impro4ements, enhancements, modificakions, Client-specific upgrades, or updates to the Software, de~loped by 
either party, solely or jointly (collectively, "Innovative Products"), will remain the exclusi~, sole and absolute 
property of innauati~ or the third parties from whom Innovative has obtained the right to use fihe Innovative 

Products. Intellectual property created by Innnvati~ pursuant to this Agreement, or any other party at the request 

or direction of Innovati~, will be owned by Innovative. "Intellectual Property Rights" means any and ail intellectual 
property rights existing from time to time under any law or regulation, including without limitation, patent law, 
copyright law, semiconductor chip protection law, moral rights law, trade secret law, trademark law, unfiair 
competition law, publicity rights law, or privacy rights law, and any and all other proprietary rights, and any and all 
applications, renewals, extensions and restai-ations of any of the foregoing, now ar hereafter in force and effec# 
worldwide. Client hereby assigns to Innovati~ all right, title and in#erest in any feedback and suggestions it provides 
to Innovative regarding the Software or other products commercialized by Innovative now or in the future, This 
Agreement does not convey to the Client any interest in or to the Innovative Products or any associated Intellectual 

Property Rights, but only a limited right to use the Software to the exkent set forth in this Agreement, which right is 

terminable in accordance with the terms of this Agreement and is otherwise subject to the limitations, restrictions, 

and requirements contained herein. If Client configures or otherwise modifies the Software using an API licensed 
hereunder, Client will also ham a license to use such configurations or modifications as part of the Software on the 

terms set forth in Section 1. Rights not expressly granted to the Client are hereby expressly reserved by Innovative. 

b. Far purpose of this Agreement, as between Innovative and Glisnt, any intellectual Prpperty Rights in the 
Innovative Products to the extent owned by any third party will be and remain the exclusive property of such fihird 
party. The Software may include third-party software and products, which are described in the documentation 
and/or 5pecifieations made available to Client by Innovative, and any third-porky pass-through terms relating to 

such third-porky software and products are identified therein (or by other mode of disclosure). 

c. Excepk as expressly stated herein, Client will exclusi~ly ham and retain all right, title and interest, including 

III associated intellectual Property Righ#s, in and to data that Client enters iota the Software or disclosed by Client 

to Innnvatit~ in its performance hereunder ("Client Data"), and, ~s between Client and Innovative, such Client Data 

will remain the sale property of Client. Client hereby grants to Innovative a license to use Client Data (i) to process 

the Clier~t Data pursuant to Client's business requirements, (ii) for mair7tenance and support of the Software, (iii) to 
collect and use aggregate, non-identifying and anonymized data, and (i~ for research and deulopment purposes. 

Client acknowledges and agrees that it will have no rights in any products or ser+eces created or sold by Innovative 
ar its affiliates that use any of the Client Data in the manner set forth in (iii) or (iv) of the preceding sentence. To 
the extent that applicable law requires any permissions or authorizations to have been obtained prior to submission 
of Client Data to Innovative (including without limitation from individuals to whom the data pertains), Client warrants 

and co~nents that it (and its Authorized Users, as applicable) will have first obtained the same permissions or 

authorizations prior to transmitting such data to ►nno~rati~. Client will defend, indemnify and hold harmless 
innovative in the event of any third-party claim arising from a breach of the aforesaid warranty end rn~nant. 

4. Insurance. 

a. During the performance of this Agreement, Innovative shall maintain in full force and effect the following 

insurance cowrages: 



Commercial General Liability Insurance: (County Resolution No. 90674) Innovati~ shall promptly provide 
proof of such insurance evidenced by a certifica#e of insurance with properly executed endorsements 
attached, which insurance shall include the following: 

1. Broad farm courage far liability for death or bodily injury to a person or persons, and for 
property damage, combined single limit coverage, in the minimum amount of $1,000,000. 

2. An endorsement naming County ofi Nevada and its officers, agents, employees and volunteers 
as an additional insured under said policy, with respect #o claims or suits arising from 
Innovative's products) and/or the serNces provided under this contract; 

3. A provision that said insurance shall be primary and other insurance maintained by the Client 
shall be excess only and not contributing with Innouatiue's insurance; and 

4. Innovative shall provide thirty (30) days written notice to Client of any termination or change in 
courage protection, ar reduction in co~:rage limits (except ten (10) days' notice for non-
payment of premium). Upon receipt of such notice, Client will provide Innovative in writing a 

notice that Innovative has until the effective date of termination, change in courage protection, 
or reduction in coverage limits to secure new insurance courage as required herein, and that 
Innovative's failure to do so will constitute default under the terms of this Agreement. 

5. Fees; Expenses; Payment Terms. 

a. In consideration of receiving a limited license to use the Software, Client will pay the fees set forth in the 
Pricing Exhibit to the License Agreement (the "Fees") on the terms set forth therein. Initial inwicing under this 
Agreement will occur when the Software is made available to Client; subsequent renewal inwices will be sent to 

Client prior to the date such payment is due. Inwices for any Renewal Terms may be provided to Client up to 90 
days prior to the effective date of such Renewal Term. Client will notify Innovative in writing if Client hereafter 
requires additional Authorized Users or additional Software modules, and will pay the fees far such additional 

Authorized Users or additional Software modules in accordance with the terms set forth nn the invoice for such 
fees. "fhe Software may, from time to time, electronically transmit to Innovative reports ~:ritying the type and 
number of Authorized Users, and Innavati~ may utilize license keys or other reasonable controls to enforce 
Authorized User license limitations. Client will cooperate with Innovative in all such efforts. 

b. Ali Fees are exclusive of all taxes and similar fees now in force or enacted in the future or imposed on the 
deli~ry and license of the Software, all of which Client will be responsible far and will pay in full, other than taxes 
based on (nnovati~'s net income. Client will provide Innovative its state issued Direct Pay Exempkinn Certificate 
(or equivalent certificate), if applicable, upon execution of this Agreement. In the e~nt an applicable taxing 

authority, as a result of an audit or otherwise, assesses additional taxes for goods or services sold under this 
Agreement at any time, Client and not Innovative will be solely responsible fai~ payment of such additional taxes 
and all costs associated with such assessment, including without limitation, interest, penalties and attamey's fees. 
Additionally, should Clienk be required under any applicable law or regulation, domestic or fgreign, to withhold or 
deduct any portion of the payments due to Inno+rative hereunder, then the sum due to Innovative will be increased 
by the amounk necessary to yield to Innovative an amo~mt equal to the sum Innava4ive would hau~: recei~d had no 

withholdings or deductions been made. 

c. Where this Agreement establishas a due date for a payment and/or a recurring method for payment, 
payment will be due and payable on such due date and/or according to the method specified. Other fees or 
expenses charged pursuant to this Agreement will be paid at the amounks set forth in the inwice withi~7 30 {thirty) 
days of the date cif the inwice. All amounts stated herein and all Fees determined hereunder are in U.S. Dollars, 
unless otherwise required by applicable law. 

d. Any inwices not paid wherr due will accrue interest at the rate of 1 °10 per month or the maximum rate 
permikted by law, whiche~r is greater. 

6. Limited Warranty. 

a. Innovative warrants, solely for the benefik of Client, that; 



i. It has fihe corporate power and authority fo enter into this Agreement and to grant Client the license to 
the Software hereunder, and 

ii. The Software will conform in all material respects to the applicable technical dacurnentation for the 
Software provided to Client by Innovati~ and expressly identified by Innovative as the specifications for 
the Software (collectively, the "5pecificatinns"). 

b. EXCEPT FOR (i) THE WARRANTIES EXPRESSLY STATED ABOVE IN THIS SECTION AND (ii) ANY 
WARRANTY, REPRESENTATION OR CONDITION TO THE EXTENT THE SAME CANNOT BE EXCLUDED QR 
LIMITED UNDER APPLICABLE LAW, INNOVATIVE AND ITS LICENSORS, AFFILIATES, AGENTS, 
SUBCONTF~ACTCIRS AND SUPPLIERS MAKE NQ REPRESENTATIONS QR WARRANTIES, AND EXPRESSLY 
DISCLAIM AND EXCLUDE ANY AND ALL WARRANTIES, REPRESENTATIONS AND CONDITIONS, WHETHER 
EXPRESS OR IMPLIED, WHETHER AF~ISING BY OR UNDER STATUTE, COMMON LAW, CUSTQM, USAGE, 
COURSE OF PERFORMANCE OR OTHERWISE, INCLUDING, WITNQUT LIMITATION, ANY IMPLIED 
WARRANTIC~ OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NUN-
INFRINGEMENT. WITHOUT LIMITING THE FQREGOING, INNOVATIVE AND ITS LICENSORS, AFFILIATES, 
AGENTS, SUBCONTRACTORS AND SUPPLIERS DQ NOT WARRANT, AND EXPRESSLY DISCLAIM ANY 
REPRESENTATION OR WARRANTY, THAT THE SOFTWARE OR OTHER DELIVERABLES PR~VIDE~ BY OR 
ON BEHALF OF INNOVATIVE WILL SATISFY CLIENTS REQUIREMENTS OR THAT THEIR USE QR 
OPERATION WILL BE ERROR OR DEFECT-FREE OR UNINTERRUPTED QR AVAILABLE ON THE INTERNET, 
OR THAT RLL PRODUCT DEFECTS WILL BE CORRECTED. EXCEPT FAR THE EXPRESS WARRANTIES IN 
SECTInN 6(a), THE SOFTWARE, INCLUDING ALL CONTENT; IS PROVIQEQ "AS IS," WITM ALL FAULTS AND 
WITHOUT ANY GUARANTEES REGARDING QUALITY, PERFORMANCE, SUITABILITY, TIMELINESS, 
SECURITY, DURABILITY, INTEGRABILITY OR ACCURACY, AND CLIENT ACCEPTS THE ENTIRE RISK OF 
AND RESPONSIBILITY FOFt SELECTIQN, USE, Ql1ALITY, PERFOF2MANCE, SUITABILITY AND RESULTS OF 
USE THEREOF, INCLUDING ALL CONTENT GENERATED THRQUGH USE TNEREQF. 

c. As the exclusive remedy of Clienk for a breach of the limited warranties set forth in Section 6, far any error 
or other defect fnr which Innnvati~e is solely responsible, Innovati~ will, at its option, either (i) correct or repair the 
Software, or (ii) accept termination of this Agreement and refund the unused balance of any prepaid Fees far the 
Software, prora#ed for the period commencing an the date the error or defect was reported by Client to Innovative 
and continuing throughout the balance of the period to which such Fees apply. None of the aboUe warranties or 
remedies in this Section 6 will apply with respect to any Software that has been damaged or modified by any party 
other than Innovative, or used in a manner for which the Software is not designed ar intended. 

7. LIMITATIONS QN LIABILITY. IN NO EVENT WILL INNOVATIVE BE LIABLE FC~R LOST PROFITS OR 
OTHER INCIDENTAL OR CbNSEQUENTIAL, INDIRECT, SPECIAL, EXEMPLARY OR PUNITIVE DAMAGES 
UNDER ANY CIRCUMSTANCES WHATSOEVER, EDEN IF INNOVATIVE HAS BEEN ADVISED OF TF-IE 
POSSIBILITY OF SUCH DAMAGES OR IF 1"MEY WERE OTHERWISE FORESEEABLE. INNOVATIVE'S TOTAL 
LIABILITY FOR Tt7RT, CONTRACT AND CJTHER DAMAGES WILL NO7 EXCEED THREE TIMES THE TOTAL 
AMOUNT OF ALL FEES PAll7 TO INNOVATIVE BY CLIENT UNDER THE APPLICABLE SOW UPON WHICM A 
CLAIM IS FIRST ASSERT~~ AGAINST" INNC7VATIVE, LESS AGGREGATE DAMAGES PREVIDUBLY PAID BY 
INNQVATIVE UNDER THIS AGREEMENT. INNOVATIVE WILL NOT BE LIABLE FOR ANY CLAIM OR DEMAND 
AGAINST CLIENT BY ANY THIRD PARTY EXCEPT FOR THE WDEMNIFICATION SET FIRTH IN SECTIQN 8. 
THESE LIMITATIONS OF LIABILITY WILL APPLY TO ALL CLAIMS AGAINST INNOVATIVE IN THE 
AGGREGATE (NOT PER INCIDENT AND TOGE7N~R WITH THE DISCLAIMER 4F WARRANTIES ABOVE 
WILL SURVIVE FAILURE OF ANY EXCLUSIVE REMEDIES PROVIDED IN THIS AGREEMENT. 

8. Indemnification. 

a. If ~a third party fi les a legal action in a court of competent j~irisdickian against Client claiming the Software, 
as cleli~,~ered to Client by Innovative, direckly infringes such third party's U.S. copyright or IJ.S. patent, Innovative will 
defend Clien# against such legal actin, provided thak Client promptly notifies Innovative in writing of the legal action 
and fully cooperates with Innovative in the defense of such legal ~etion. Innovative will also indemnify Client from 
all damages and out-of-pocket costs (including reasonable at#omeys' fees) fi nally awarded by a court of competent 
jurisdiction in connection with any such legal action, or agreed to by Innovative in a settlement. Innov~ti~ will control 
all aspects of the defense and conducC the defense and any settlement negotiations in any such third-party legal 
action. This indemnification is limited to the Software in khe form deli~red to Giient and does not cav~r claims 
arising from (x) modifications ti~ereto not made by fnnovati~, nr, ern if by Innovati4e, at the request of Client; (y) 



use of the Software in combination with other software or items not provided by Innovative, or (z) third party 
modifications (including addition of source code) to the Software. 

b. As the exclusi~ remedy of Client under the limited indemnity set forth in Section 8. a, if the use of the 
Software by Client is enjoined, Innovative will, at its sole option: (i) obtain for Client the right to continue to use the 
Software, (ii) modify the Software to remote the cause of the legal action, (iii) replace the Software at no additional 
charge to Client with a substantially similar, non-infringing product, which will then be subjecfi to the provisions of 
this Agreement, or (iv) terminate this Agreement and refi.md to Client that portion of the Fees allocable to the 
infringing component of the Software, prorated for the period Client's use of the Software is enjoined. None of the 
above warranties or remedies will apply with respect to any element of the Software that has been modified by any 
party other than Innovative, or used in a manner for which the Software is not designed or intended. This Section 
states Innavative's entire liability and Client's exclusi~ remedies for infringement of intellectual property rights of 
any kind. 

9. Confidentiality. 

a. Client acknowledges that all documentation, audit reports, technical information, software, Specifications 
and other information pertaining to the Software, and/or Innovati~'s business interests or activities, product pricing, 
financial information, methods of operation or customers that are disclosed by any party to Glient in the course of 
performing this Agreement are the confidential and proprietary information of Innovati~. InnovatiUe acknowledges 
that Client Data and other proprietary Client materials are the confidential information of Client. The information 
and materials described in the preceding sentences is referred to herein as "Confidential Information." 
Notwithstanding the foregoing, the term "Confidential Information" does not include information pertaining to a party 
if (i) such information is generally known to the public through no improper action or inaction by the other party, (ii) 
was, through no improper action or inaction by the other party, in the possession of the other party prior to the 
Effective Date, or (iii) rightly disclosed to the other party by a third party if such disclosure does not violate the terms 
of any confidentiality agreement or other restriction by which such third party may be bound. 

b. All Confidential Information will be held in confidence and may not be copied, used or disclosed other than 

as set forth in this Agreement. Each party must take all reasonable efforts to protect the confidentiality of and 
prevent the unauthorized use of any such Confidential Information by any #hird party within such party's control. 
Each party may disclose Confidential Information (i) to the receiving party's employees and contractors required to 
have access to such Confidential Information for the purposes of performing this Agreement or using the Software, 
provided each party hereto notifies its employees and contractors accessing such Confidential Information of the 
confidentiality obligations in this Section 9; or (ii) if such disclosure is in response to a valid order of any court, 
statute, or other go~rnmentai body ("Order"), in which e~nt, the disclosing party must use reasonable efforts to 
provide the other party with prior notice of such Order, to the extent legally permitted to do so. Under no 
circumstances will Confidential Information recei~,ed from Innovative be disclosed to any competitor of Innovative 
without Innavatiue's advance written permission. 

c. Recognizing any improper use or disclosure of any Confidential Information by either' party may cause the 
porky whose Confidential Information is improperly used or disclosed irreparable damage for which other remedies 
may be inadequate, a party whose Confidential Information is improperly used or disclosed will ha~+e the right to 
petition for injuncti~ or other equitable relief from a court of competent jurisdiction as appropriate to pre~nt any 
unauthorized use or disclosure of such Confidential Information, 

d. If the parties have previously executed a nondisclosure agreement ("NDA"), any Confidential Information 
exchanged pursuant to such NDA will remain confidential, and will as of the date of the execution of this Agreement 
be deemed Confidential Information within the meaning of this Agreement and also be governed by the terms 
hereof. 

e. Any information obtained by Innouati~ or a subcontrac#or, such as Hosting Vendor, that is considered 
confidential by federal ar state law, shall remain confidential and oat disclosed unless court ardereci to do so, The 
Software must employ industry st~r~dard protections to pre~nt unauthorized access of confidential data. Any 
unauthorized access to date that will violate this confidentially statement shall promptly be reported #o L'lient. 

f. Innovative shall not use Client's library patron details such as names, addresses, etc., for any purpose 
other than providing requested services to Client and shall not transmit Client data to any third party, except as 
requested by Client or due to Client Configuration. 



g. Innovative shall have five (5) days from the date ik recei~s notice of required disclosure from section b. 
abou~ to seek' a protective order against the disclosure of such information under the California Public Records Act. 
Innovative sf7all have sole responsibility for defense of the actual "Confidential" designation of such information. 
innovative and County understand and agree than any failure by Innovatiu~ to respond to the notice provided by 
County and/or camm~.inicate in good faith nn the disclosure requirement, in accordance with the provisions above, 
shall constitute a complete waiu~r by Innovative of any rights regarding the information designated "Confidential" 
by Innovative, and County shall disclose such information pursuant to applicable procedures required by the Public 
Records Act. 

10. Term; Termination. 

`fhe term of the Agreement is set forth in the License Agreement. 

b. If either party hereto fails to perForm or comply with any material term or condition of this Agreement, 
specifically including Client's failure to pay any Fees (such party being the "Breaching Party"), and such failure 
continues unremedied for 30 (khirty) days after receipt of written notice, the other party may termina#e this 
Agreement. Notwithstanding the foregoing, if the Breaching Party has in good faith commenced to remedy such 
failure and such remedy cannot reasonably be completed within such 30-day period, then the Breaching Party will 
have an additional 30 (thirty) days to complete such remedy, after which period the other party may terminate this 
Agreement if such failure continues unremedied. 

c. Client may terminate this Agreement at any time during the Initial Perm effective as of the date of the next 
annual anni+,ersary of the Effecti~ Date if Client's hudget (funding) is eliminated and Client provides written 
eUdence to Innovative of the elimination of Client's budget (funding), such evidence to be in the farm and subskance 
reasonably requested by Innovative. 

d. Except for a termination by Client pursuant to Section 10. b., end unless as otherwise set forth in this 
Agreement, Ripon any termination of this Agreement, ail prepaid ~'ses will be nonrefundable and Client will be 
responsible for all Fees and expenses for the Software provided prior to and as of the date of termination. Any 
termination of this Agreement will not wane or otherwise adversely affect any other rights or remedies the 
terminating party may ham under the terms of this Agreement. Upon termination of this Agreement, the rights and 
duties of the parties will tei7ninate, other than the obligation of the Client to pay Fees and costs in accordance 
herewith, and the obligations of the parties pursuant to Section i.c. (Software License), Section 3 (Ownership), 
Section 5 (Fees; Expenses; Payment Terms), Section 7 (Limitations an Liability), Section 8 (Indemnification), 
Section 9 (Confidentiality), Sections 10.d. and 10. e. (Termination), Section 12 (Client Configurations) and Section 
14 (General). Within 3q (thirty) days of receipt of a written request fallowing a termination pf this Agreement, each 
party must return nr destroy all Confidential Information of the other party, as requested in writing by the other party. 
Notwi#hstanding the foregoing, a party will not be obligated to destroy data containing Confidential Information of 
the other party when it would be commercially impracticable for the receiving party to do sn (for example, when 
Ccanficiential Information is contained in e-mail stored an backup tapes or other archival media), but for so loi7g as 
such receisring party is in possession of such Confidential Information of the other party, the terms of Sec#ion 8 
(Confidentiality) hereof will continue to restrick the receiving party's use nr disclosure of such Confidential 
Information. Neither party will be liable to the other far any termination ar expiration of this Agreement in accordance 
with its terms. 

e. If directed by Client, Innovative shall cooperate with Client and Client's other vendors and contractors to 
ensure a smooth transition at the time of termination of this Agreement, regardless of the nature ar timing of the 
termination. innovative shall cooperate with Client to accomplish a complete transition of the servrces as set forth 
in this Agreement being terrninated to Client or to any replacement provider designated by Client, without any 
interruption or ad~rse impact on those ser+nces or any other services pro~nded by third parties. Inn~vati~ shall 
fi.dly cooperate with Client and any new service provider and otherwise promptly take all steps, including but not 
limited to providing ko bounty ar any new service pra~ider all requested information or documentation required to 
assisk Client in effecting a complete transition to the new service prodder, innovative shall provide all information 
or documentation regarding the services to be transitioned, including but not limited to data conUersion tables, client 
files, interface specifications, and training makerials. (nnovsati~ shall proUde far the prompt and orderly conclusion 
of all work required under the Agreement, as Client may direct, including completion or partial completion of projects, 
d~cumentatian of work in process, and other measures to assure an orderly transition to Client or the Clien#'s 



designee. Ail Innovati~ work done as part of the disentanglement shall be performed by Innovative and will be 
reimbursed by the Client at Innovative's standard rate for exit senrices. Innouati~ shall not receive any additional 
or different compensation for the work otherwise required by the Agreement. Innovative's obligation to provide tha 
Senrices shall not cease until the disentanglement is completed to the Client's reasonable satisfaction. 

11. Third Party Software. The Software may contain third-party and/or "open source' code provided under 
third-party license agreements. The terms and conditions of such third-parley license agreements will apply to such 
source code in lieu of these terms, where applicable, and Client is responsible fnr compliance therewith. A listing of 

certain third-party and/or open source code contained in the Software, the respective license terms applicable to 
such code, and certain related notices are included in the documentation and/or Specifications made available to 
Client by Innovative. Except as required for the authorized use of the Software as contemplated herein, Client may 
not use any name or trademark of any supplier of third party or open source code without such party's prior written 
authorization. 

Client shall executa alb documents reasonably requested by Innovative and will abide by all reasonable 
requirements with respect to Third Party Software licensed or sublicensed by Innovative to Client hereunder, or 
necessary to the performance of the Software hereunder in accordance with the Specifications, and Client agrees 
to maintain in effect all required licenses and approvals of all applicable third persons. 

Any third party technologies required to properly execute the Software may change oar time. Additional network, 
communications or computer resources may be required to enable Client to install and use enhancements, 
promotions or new versions of the Software. 

12. Client Configurations. Client will be permitted to use one or more application programming interfaces 
(APIs) made available by Innovative to configure the Software hereunder in accordance with the Specifications 
(such configurations or other modifications, "Client Configurations"). Client will not use any other API to modify or 
configure the Software. No API may be used to create any Client Configuration that, in whole or in part, mimics 
any material functionality of any software or service de~loped or marketed by Innovative or that would reasonably 
be deemed competiti~ to any software or service de~lo~ed or marketed by Innovative if the Client Configuration 
were to be released to the public market. Innovative disclaims all representations and warranties, express or 
implied, regarding Client Configuratiniis and assumes no liability whatsoever with respect to Client Configurations. 
Client agrees to indemnify and hold harmless Innovative from all damages and out-of-pocket costs (including 
reasonable attorney fees) for any third-party action based on a claim that any Client Configuration infringes a 
copyrigh# or a patent, or constitutes an unlawful disclosure, use or misappropriation of another party's trade secrets. 

13. Back-Up Activities. Except to the extent that Client purchases innovative's hosting service or back-up 
services, Client has the sale responsibility for the maintenance and protection of all data inp~.~t into the Software, 
including, without limitation, the making, storing and security of back-up and archi~ copies of such data and the 
Software (collectively "Back-Up Activities"}, and Client acknowledges Innovative will not perform any Back-Up 
Activities for or on behalf of Client. 

14. General 

a. Na Waiv+Qr. The failure of either party to enforce any rights granted hereunder or to take action against the 
other party in the event of any breach hereunder will not be deemed a waiver by that porky as to subsequent 
enforcement of rights ar subsequent actions in the e~,ent of future breaches, 

b. Independent Contractor. Client acknowledges that Innovative is at all times an independent contractor and 
that Client's relationship with Innovative is not one of principal and agent nor employer and employee. No Innovative 
personnel will be entitled to participate in any compensation or benefits plan of Client, 

c. force Majeure. Neither party will be liable or responsible for any delay or failure in perForrnance if such 
delay or failure is caused in whole or in part by fire, flood, explosion, power outage, war, strike, embargo, 

yo~emment regulation, civil or military authority: hurricanes, severe wind, rain, other acts of God, acts or omissions 
of carriers, third-party local exchange and long distance carriers, utilities, Internet service pra~iders, transmitters, 
vandals, or hackers, or any other similar causes that may be beyond its control (a "Force Majeure Event"). 

d. Notics. Any notice or communication required to be given by either party must be in writing and made by 
hand deli~,ery, express delivery service, o~rnight courier, electronic mail, or fax, to the party receiving such 



communication. Unless otherwise instructed in writing, such notice will be sent to the parties at the addresses set 

forth on the first page of the License Agreement. All communications pursuant to this Section will be deemed 
delivered as follows: (a) upon receipt, if deli~red personally or.by a recognized express delivery or courier service; 

or (b) when electronically confirmed, if deli~red by facsimile. 

e. Invalidity. Any provision of this Agreement which is invalid, illegal, or unenforceable in any jurisdiction will, 

as to that jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability, without affecting in 

any way the remaining provisions hereof in such jurisdiction or rendering that or any other prnvisian of this 

Agreement invalid, illegal, or ur-~enfnrceable in any other jurisdiction. 

f. Counterparts. This Agreement may be executed by the parties in separate counterparts by original, .pdf 

(or similar format far scanned copies of documents) ar fiacsimile signature, each of which when so executed and 
delivered will be deemed an original, but all such counterparts will together constitute but one and the same 
instrument. 

g. Publicity. Except as provided in this Section, neither party will make any press release, public statement 
or o#her- disclosure regarding the terms of this Agreement without the prior written consent of the other party, which 
consent will not be unreasonably withheld. Natwithskanding khe foregoing, Innovative will ham: the right to issue 

public statements pertaining to the existence of the business relationship between Innovative and Client, including 
the right #o limited use of Client's name, Iago and ether reasonable nan-confidential information in press releases, 

web pages, advertisements, and other marketing materials. 

h. Assignment. Neither party has the power to assign, license, or sub-license any of its rights or obligations 

hereunder without the prior written consent of the other party, which will not be unreasonably wi#hheld. Any 

assignment, license, ar sub-license attempted without such consent will be wid. Notwithstanding the foregoing, a 

party may assign this Agreement without the other party's consent (i) as part of a corporate reorganization, 
consolidation, merger, or sale of substantially all of its assets or capital stock; or (ii) to an Affiliate of such perky 
provided that any such assignment will not release the assigning party from its obligations under this Agreement. 

i. Waiuer of Ju T'rial~ Go~:rnin L.an a e. EACH PARTY HEREBY WAIVES ITS RIGHT 1'O A JURY 

TRIAL IN CflNNECTIC7N WITH ANY DISPUTE DR LEGAL PROCEEDING ARISING BUT OF THIS AGREEMENT 

OFt THE UBJEC7 MATTER HEREOF. This A reement and all roceedin s hereunder will be conducted in the 

English lanquaae: any translation of this Agreement into another- language will be for can~nience only but will not 

modiiv the meaning hereof. Only a written instrument duly executed b~ both parties may modify this Agreement. 

j. Jurisdiction and Venue. This Agreement shall be construed in accordance with the laws of the State of 

California and the porkies hereto ogres that venue shall be in Nevada County, California. 

k. Entire Agreement. This Agreement contains the entire understanding of the parties, and supersedes all 

prior agreements and understandings relating to the subject matter hereof, proUded that nothing herein will diminish 
or affect any separate services agreement or statements) of work issued thereunder. The parties represent that 

they are sophisticated commercial enki#iPs, ham had the opportunity ko consulk wikh their own counsel, and have 

included in this Agreement all terms rrraterial to the parties' rights and obligations with respect to the subject matter 

hereof and intend this document tq be the fi nal expression of their contractual intent. The parties further represent 

and acknowledge that ct~mmunications exchanged be#wean the parties during contract negotiation (including, 

without limitation, requests for proposal ("RFPs") and Innovative's responses to such RFPs; questionnaires and 

responses to same, quokes) do not constitute a part of this Agreement. Purchase orders, work orders or other such 

documents submitted by Clint will be for Clients internal administrati~ purposes only and the terms and conditions 
contained in any such pu~•chase order, work order or other such doc~~ment will have no force or effect and will not 
amend or modify this Agreement, In the e~nt of any inconsistencies or conflicts ernang the GTCs, a License 
Agreement or any other exhibits pr schedules referenced by these GTCs, the following order of priority will control: 

1. License Agreement, 2. GTCs and 3. any okher terms, agreements, exhibits ar schedules ir~ciuded in, or 

referenced by the Agreement. 



Exhibit C 

Innovative Interfaces Incorporated 
Maintenance and Support 

Terms and Condi#ions 

These Maintenance and Support Terms and Conditions ("Support Tarms") apply ko the License Agreement. 
Unless otherwise specified, capitalized terms in these Support Terms have the same meaning as those in the GTCs. 
The terms set forth herein supplement, but do not replace or modify, the GTCs. 

1, Maintenance and Support. Innovative will offer maintenance and support on the terms set forth herein 

("Maintenance and Support") for the latest generally availah~le ~rsivn of the Software and for certaii7 earlier versions 

in accordance with Innovative's support policy. Standard Maintenance and Support is included with the price for 

the annual license set forth in the License Agreement. 

2. Error Response. Error descriptions (each an "Error"), the Error severity leis and corresponding targeted 
response time per level are each described in the table below. The Targeted Response Times in tha table below 

identify the response times that Innovative will target for the corresponding Errnr, howe~r, such Targeted 

Response Times are not guaranteed. 

Severity De~ription Target 

Re onse Tirne 
One - Site Down A major component of the software is in anon-responsive state 1 hour 

and surely affects library productivity or operations. A high 
impact prnbiem that affects the entire library system. Widespread 

s stem availabilit roduction s stem is down 
Two — Critical Any component failure or loss of functionality not covered in 2 business 

Severity 1 that is hindering operations, such as, but not limited to: hours; excludes 
excessively slow response time, f~mctionality degradation; error holidays and 
messages; backup problems; or issues affecting the use of the weekends 
module or the data 

Three - High Lesser issues, questions, or items that minimally impact the work 2 business days; 
flow or require a work around excludes 

holidays and 
weekends 

Four — Routine Issues, questions, ar items that don't impact the work flow. Issues 4 business days; 
that can easily be scheduled such as an upgrade ar patch excludes 

holidays and 
weekends 

3. Error Reporking and Diagnosis. 

a. Client may designate up to 3 persons as the contracts that will report Errors to Innovati~: and be 

Innovative's primary contact for the provision of Maintenance and Support pursuant ko the terms of this Agreement 

(such repres~ntative~ is referred to herein as the "Client Contact°). When a Client Contact reports an Error, 
Innovative will use commercially reasonable efforts to diagnose the root cause of the Error ("Diagnosis"). Upon 

completing the Diagnosis, each Error will be classified as either a "Wa~Tanty Error" or a "Non-Warranty Error" 
pursuant to Section 3. b. below. Innovative will use commercially reasonable efforts to diagnose and repair both 

Warranty and Rion-Warranty Errors as described below. 

b. "Warranty Errors" are all Errors that do not qualify as Nan-Warranty Errors, "Non-Warranty Errors" 

are Errors resulting from any of the fatiowing causes: (i) misuse, improper use, alteration or damage of the Software; 
(ii) operator error; {iii) incorrect data entry by Client; (iv) third-party software not part of the Software; (v) errors 

and/or limitations attributable to Client environment; (~r) Client's failure to incorporate any New Release pre~ously 

prov~dsd to it by Innovative which corrects such Error; (~i) modiflcatian of the Software perfonr~ed by Client; end 
{viii) technical consulting services provided by Innovative ak Client's request {e.g, , change orders, integration 

de~:lopment, pr configuration design and implementation}, unless Client notifies Innovati~+e of such technical 



consulting services problem within the applicebl~ warranty period set forth in the go~e~~ning statement of work, 

change order nr agreement. Client acknowledges that the Software is intended for use only with the software and 

hardware described in the Specifratians pro~rided by Innovatiu~ from time to time, and Client will be solely 

responsible for its adherence thereto. 

4. Complimentary and Chargeable Support. Innovative will respond to all reporked Errors pursuant to 

Section 2 abate and will use comme~~ciaily reasonable efforts to resol+~ Warranty Errors at no additional charge if 
Client has purchased and is current on its payment for Maintenance and Support; however, Innnva#iwe may charge 

Client for such effort with respect to Non-Warranty Errors according to the fallowing process: (i) When the Client 

Contact reports any Error, prior to commencing the Diagnosis for the Error, Innavati~ will notify the Client Contact 

that the Diagnosis and repair effort will be ak na charge to Client unless the reported Error is determined to be a 

Non-Warran#y Error, in which case only the first two hours of Diagnosis will be at no charge; and (ii) innovati~ will 
then commence the Diagnosis unless instructed otherwise by the Client Contact. if more than two hours are 
required for the Diagnosis of Non-Warranty Errors, then such additional Diagnosis hours will be charged to Client 
at Inno~rati~'s then-current rate for technical senrices. Once the Diagnosis is complete, the Client Contact will be 
giuen the option of having Innovati~ proceed with repairing the Non-Warran#y Error, and, if sa requested, Innovative 

will pro~ride an estimate of the total cost for such effort. If agreed to by the Client Contact, Innav~ative will undertake 
to repair the Non-Warranty Error and charge Client for the associated technical services performed. 

5. Ticket Managementand Escalation. Innovative manages all reported issues using a ticket management 
system, and provides an Internet portal far Clien#s to report issues. Clients may review the status of issues reported 
online. When an Error is either unresal~:d nr not resold in a timely fashion, the Client should contact Innovative 
representati~s pursuant to Innovativ~'s escalation policy made available on Innovative's Internet portal. 

6. Data Privacy and Security. Innova#ice shall conduct an internal data security risk assessment and 
implement reasonable administrative, technical, and physical safeguards designed to protect Client information 

from unauthorized disclosure. Innovative shall updake the risk assessment and related safeguards at leask annually. 

Upon request by khe Client, Inrravative agrees to provide documentation sufficient to demonstrate Inna~rative's 

compliance with the terms of this paragraph. 



Exhibit D 
Innovative Interfaces Incarparated 

Hosting Services 
Terms and Gonditions 

These Hosting Ser~rices Terms and Conditions ("Hosting Terms") apply to the License Agreement if, and 
only to the extent that, Nosting Services are identified on the Pricing Exhibit to the License Agreement as a 
purchased service. Unless otherwise specified, capitalized terms in these Hosting Terms have the same meaning 
as those in the GTCs. The terms set forth herein supplement, but do not replace or modify, the GTCs. 

1. Hosting Services. The following terms apply for all purposes to Client's license to and use of khe 

Software under the Agreement. 

2. Hosting Solution. Innovative offers clients a standard cloud-based hosting option (the "Standard Plan"). 

The table below sets forth the features of the Standard Plan. This option provides Indus#ry-leading security and 

monitoring at a SOC 1/SOC 2 Type 2/ISO 27001-audited datacenter by a top-tier cloud hosting provider (the 
"Hosting Provider"), with the flexibility to meet clients' data storage, data reco~ry, and information security policy 

requirements. Innovative shall arrange hosting of the Software on behalf of the Client at a data storage center 

within the United States (excluding the U.S. territories). Innovative shall notify Client of any change in Hosting 

Vendor within thirty (30) days following such change. 

Feature Standard 

24x7 infrastructure monitoring 

Dedicated production enuronment 

99.9% guaranteed infrastructure uptime** 

Dedicated public IP address and custom URL 

Operating system installation and managernent 

Library software installation and upgrades 

Data backups Daily 

Archive data backup retention 30 days 

3. Hosting Solution System Configura#ion. The hosting systems are configured #o meet the solution 

requirements as per the Hosting Terms set forth on the Pricing Exhibit to the License Agreement. 

4. Disaster Recovery. Innovative will maintain a Disaster Recovery Plan with respect to the services 
provided to the County. For purposes of this Agreement, a "Disaster" shall mean any unplanned interruption of the 

operation of or inaccessibility to Innovative's service in which Innovative, using reasonable judgment, requires 

relocation of processing to a reca~ery location. Innovative shall notify Client as soon as possible after Innovative 
deems a service outage to be a Disaster. Innovati~ shall moue the processing of the Client's services to a 

reco~ry location as expeditiously as possible and shall coordinate the cut-over. Dung a disaster, optional or on-
request services shall be provided by innova#iue only to the extent adequate capacity exists ak the recovery 

location and only after stabilizing the provision of base services. 

5. Security Cnn#role. 

a, General Subject to the terms of the Agreement, Innavati~ implements industry-recognized 

best practices to prevent the unintended or malicious loss, destruction or alteration of Client's data resident in the 
Software. 

b. Access Control. Highly available redundant firewall and edge routers are configured to control 

access to hosted systems 



c. Network Systems Audit Logaing. All network logon activity and password changes are lagged, 

monitored, controlled and audited. All intrusion detection and fi rewall Iog i7ionitoring is done through serrnces 
provided by the Hosting Prcruic~er. The pertinent lag files and configuration fi les related to customer's hosted 
solution are retained far semen days and can be ~iiade available upon request for- audit and problem resolution, as 

may be required. 

d, Encryption. Encryption fae data-in-transit is pravided as a part of the Standard Plan. 

e. Network Manitorina. Ail network systems and servers are monitored 24/7/365. Innovative will 

monitor its systei~ris far security breaches, ~ialations and suspicious (questionable) activity. This includes 
suspicious external activity (including, without limitation, unauthorized probes, scans or break-in attempts) and 
suspicious internal activity (including, without limitation, unauthorized system administrator access, unauthorized 
changes to its system or network, system or network misuse ar program information theft or mishandling). 
Innovative will notify Client as soon as reasonably possible of any known security breaches or- suspicious 
activities involving Client's production data or environment, including, without limitation, unauthorized access and 
service attacks, e.g. , denial of service attacks. 

f. Physical Security. The Software resides in systems configured for the customer out of 
Innovative's hosting lacation, The physical infrastr~icture used to support Software licensed to Client (end 
services purchased by Client from Innovati~, as applicable), includir~g the ser~rs, stai~age, switches, and 
firewalls, are either provided by the Hosting Provider or owned by Innovative. Innovative partners with datacenter 
providers who are designed to satisfy requirements of mast security sensitise customers with constant monitoring, 
high automation, high avcailabili#y, and highly accredited to global security standards, including: PCI DSS Le~;l 1, 
ISO 27Q01, FISMA Moderate, FedRAMP, HIPAA, and SOG 1 (formerly r-efer~red to as 5AS 70 and/or SSAE 16) 
and 5OC 2. 

g. Security Audits. Client may perform audits of Innovati~e's security best practices, Innovative will 
share various security audit reports as requested by Client. ` 

h. Infrarmatian Security Auditing/Compliance. Innavative's hosting pra~ders undergo SOC 1/SOC 2 
Type 2/ISO 27001 audits each year by independen# third-party audit firms. Innovative also holds the 
internationally-recognized ISO 27001:2013 standard for its information security management system supporting 
the hosting solutions. 

i. "'`The 9~J.9% guaranteed infrastructure uptime is subject #o the following Service Leal Agreement 
(S l~4): 

i. Hours of o~erationlexclusi~ remedy for serice unavailability. Innovati~ offers a 
mnnth~y infrastructure uptime target of 99.9°/n of Scheduled Up-Time to Client. Scheduled Up-Time means all of 

the time in a month that is not Scheduled Downtime or Third Party Unavailability. In the even# that Innovative fails 
to provide Client with 99.9% infrastructure uptime fr~r three cnrisecuti~ months, Client will be entitled to receive. a 
credit equal to the prorated amount of the fees for the period in which Innovative failed to provide such 
infrastructure uptime during such months upon receipt of written notice from Client. The remedies set forth in this 
Paragraph (i) are the exclusive remedies of the Client for innovatiue's failure ko provide Client with 99.8°!~ 
infrastructure uptime. 

ii. Scheduled Downtime. Scheduled Downtime means the period of time which Innavati~ or 
the Hosting Prav~der, conduct periodic scheduled system maintenance for which Innovative will pro~nde the Client 

with advance notice. Innovative will make commercially reasonable efforts to pro~rde Client notice of scheduled 
system maintenance 48 hours in advance. 



INNOVATIVE INTERFACES INCC7F:Pt~RATED 

MASTER PROFESSIONAL SERVICES AGREEMENT 

This Master Professional Services Agreement ("Services Agreement") is entered into by and between 

Innovative Interfaces Incorporated. , a California corporatian {"Innnvati~"), and the party identified as Client below 
("Client"), as of the "Effecti~: Date" also set forkh below. 

Client County of Nevada 

Address 950 Maidu A~nue 
Nevada City, CA 95959-$f~19 

Client Technical Contact Name: Yolande Wilburn 

Phone: 530 265-7050 

Effective Dake April 23, 2019 

License A reement Date Aril 23, 2019 

1. Definitions. 

a. "GTCs" means the Innovati~ Interfaces Incorporated Master Professional Services Agreement General 
Terms and Conditions in Exhibi# A. 

b. "SOW" means one or more Statements of Work attached as an exhibit hereto and exeaited by the parties 
hereto from time to time nn or after the Effecti~ Date. 

2. General. Innovatiw~ and Client agree that khis Services Agreement is a binding agreement between the 
parties and is go~rned by the GTCs, which are made a part hereof. This Services Agreement, the GTCs and all 
other exhibits, schedules and terms and conditions referenced by or in this Services Agreement or the GTCs 
together constitute the "Agreement." Client acknowledges and agrees that it has had the opportunity to review the 

Agreemenfi, including without limitation, the GTCs, prior to the execution of this Agreement. Innovative recommends 
that Client print a copy of each component of this Agreement for Client's records. Unless otherwise specified, 
capitalized terms in this Services Agreement ham the same meaning as those in the GTCs. Application of the U.N. 

Con~ntian on Contracts far the International Sall of Goods is hereby excluded. 

EXHIBITS TO SERVICES AGREEMENT 

A General Terms and Conditions 

B Statements) of Work 

C Pricing Exhibi# 

(Signature page follows] 



In witness whereof, the parties ham executed this Agreer7~ent by their duly authorized representatives as 

of the Effective Date. 

Client Innovative 

County of Nevada Innovative Interfaces Incorporated 

Name: 

~~ 

Nam , + 

~ 4~ ~~ 

Title: 

~.~ i ~' 
Title: ~~ 

~ 
Date: Date: 



Exr,~b~t a 
Master Professional Seovices Agreement 

General7erms and Conditions 

The parties agree that their contractual relationship with respect #a the Senrices will be go~rned by the 

terms and conditions of (1) this Master Professional Ser~,ices Agreement General Terms and Conditions ("GTCs"), 
(2) the applicable Innovati~ Interfaces Incorparated Master Professional Sen~ices Agreements) (each, a "Sen~ices 
Agreement"), and (3) ali other applicable exhibits, sched~des and terms and car~di#ions referenced by or in the GTCs 

and Sen~ices Agreement(s). Each Se~~nces Agreement, together with the terms and conditions of these GTCs and 
ali applicable exhibits or schedules incorporated by reference ar referenced therein will constitute and he cot7strued 
as a separate agreement. Unless otherwise specified, capitalized terms in these GTCs hau~ the same meaning as 
those in the Services Agreement. 

1. Scope and Performance of Services 

a. Each SOW will detail (i) the requirements for implementation of the Software (as defined below) or such other 
professional consulting services as the parties may mutually agree (the "Services"), and (ii) any tangible work 
product or other deliverables to be provided to Client by Innovati~; in conjunction with the Services ("Work 
Product"), each of which is subject to the terms and conditions set forth in this Agreement. Any such SOW, 
when executed by the patties, will be deemed incorporated into this Agreement and made a part hereof far all 
purposes. Innovative will pra~ide the Services on the terms contained in this Agreement. The term "Software" 
has the meaning assigned in that separate License Agreement between the parties dated as of the License 
Agreement Date identified in the Senrices Agreement. 

b. Client will be deemed to ham accepted the Seririces as killed can a time and material basis unless okherwise 
specified in the applicable SQW. 

e. Innovative is permitted to, at its sole cost and expense, subcon#ract the performance of some or all of the 
5en~ices provided that (i) Innovative's subcontractor agrees in writing to abide by the terms Qf this Agreement, 
and (ii) Innovakitie remains fully responsible for the perfarmar7ce of such subcontractor in accordance with the 
terms hereof. In performing any Services at Client's site, Innovative's and its subcontractors' personnel 
(collectively, the "Consulting Rersonnel") must adhere to all reasonable personal conduct and security policies 
of Client provided in writing to innovati~ in advance. Unless othennrise agreed to by both parties, the Consulting 
Personnel will obsen~ the working hours and holiday schedules of Client while working on Client's premises. 

d. Although Innovati~ will perform much of the Services at its offices with its equipment, in order to facilitate the 
performance of the Services, Client will make available in a timely manner, at no charge to Innovative, all 
facilities, programs, files, equipment, documentatipn, test data, sample output, ar other infprma#ion and 

resources reasonably required by Innovative for the performance of the Services ("Client Resources"). 
Inno~rative and ifis subcontractors are hereby granted a npnexclusi~e, non-transferrable, non-sub-licensable, 
fully paid-up license to use the Client Resources during the term of this Agreement for the sale purpose of 
performing the Services. Innovative will not be liable for any damages related to delays caused by Clients 
failure to fulfill the foregoing obligations. 

2. Change Orders. The partias may rrrake changes to the Services specified in an SOW by executing a mutually 
agreeable "Change Order" that sets forth (i) a description of the charrge(s), and (ii) the price and payment terms 
(if any) for the changes}, Once so appro~d, the Change order will constitute a formal amendment to the 

applicable SOW, and will be deemed ir7corporated into this Agreement and made a part hereof far all purposes. 

3. Proprietary Rights and Ownership. 

a. All intellectual Property Rights (as defined below} in the Services and Work Product provided ar made available 
to Client by Innovati~ hereunder (including all impro~ments, enhancements, modifications or updates) 
("Inna~rative Products") will remain the exclusive, sale and absolute property of Innovative or the third parties 
from whom Inno~rative has obtained the right to use the Innovati~ Products. Intellectual property created by 
Innovative pursuant to this Agreement, nr any other party at the request or direckion of Innovative, will be owned 

by Inna~rative. "Intellectual Property Rights" means any and all intellectual property rights existing from time to 
time under any law or regulation, including without limitation, patent law, copyright law, semiconductor chid 
~rcatection law, moral rights law, trade secret law, trademark law, unfair cnmpekitian law, publicity rights law, or 



privacy rights law, and any and all other proprietary rights, and any and all applications, renewals, extensions 

and restorations of ai-~y of the foregoing, now or hereafter in force and effect worldwide. During the term of khis 

Agreement, subject to the terms and conditions set forth herein, Client will ham a personal, non-transferahi e, 

non-exclusi+~, right and license to use the Work Product solely for the Software and internal business purposes 
of Clien#. Client will at all times retain all intellectual property rights in all Client Data (as defined in khe License 
Agreement) and any proprietary information and materials provided by Client in connection with the Services 
provided here~mder. 

b. For purposes of this Agreement, as between Innovative and Client, any intelleckual property in the Innovative 

Products to the extent owned by any third party will be and remain the exclusi~ property of such third party. 

c. Client acknowledges that Innovati~ is engaged in the process of continuously improving its praduc#s which 

provide software solutions fio manage libraries fnr a wide variety of clients and that Innnvati~rc: will continue 

these activities. Nothing in this Agreement will be deemed to preclude nr limit Innovati~; from using intellectual 

property developed in the provision of the Senricew hereunder and/or developing any products, end-user 
services, or other deli~rable materials far itself or other clients, so long as such seances andlor products do 
not incorporate Client's Confidential Information or Clien# Data. 

d. If, in the course of receiving the Services, Client Data is pro+rided by Client or its r,~ndors to Innov~ti~, such 
Client Data will be managed in accordance with the License Agreement. 

4. Insurance. 

a. During the performance of this Agreement, Innovative shall maintain in full force and effec# the following 
insurance cn~rages: 

i. Commercial General Liability Insurance: (County Resolution No. 90674) Innovative shall promptly provide 
proof of such insurerice evidenced by a cerkificate of insurance with properly executed endorsements 
attached, which insurance shall include the following: 

1. Broad form coverage far liability for death or bodily injury to a person or persons, and for property 

damage, combined single limit coverage, in the minimum amount of $1,~CJD,D00, 

2. An endorsement naming the County of Nevada and its officers, agents, employees and volunteers 
as an additional insured under said policy, with respect to claims ar suits arising from Innovative's 

products) and/or ttie sen+ices provided under this contract; 

3. A provision #hat said insurance shall be primary and other insurance maintained by the Client shall 

be excess only and not contributing with Innovati~'s insurance; and 

4. Innovative shall provide for thirty (30) days written notice ko Client of any termination or change in 

coverage protection, ar reduction in ca~erage limits (except ten (10) days' notice for non-payment of 

premium). Upon receipt of such nptice, Client wiA provide Innova#rte in writing a notice that Innovative 
has until the effecki~e date of termination, change in coverage protection, or redl~ction in coverage 

limits try secure new insurance courage as required herein, and that Innavati~'s failure to do so will 

constitute default under the terms of #his Agreement. 

5. Fees; Expenses; Payment Terms. 

a. in consideration for the Services, CliEnt agrees ko pay the fees set forth in each applicable StJVU ar Pricing 

Exhibit (the "Fees"). Additionally, Client will be responsible for all reasonable out-af-packet cocks and expenses 

(e. g. trawl, copying and courier sen~ices) incurred by Innovative in its performance of this Agreement. 

b. All Foes and expenses will be billed up to twice monthly in arrears or as may othervuise be specified in the 

applicable SflW ar Pricing Exhibit. All Fees, expenses and any other amounts owing under khis Agreement are 

due and payable on the terms sek forth in the Pricing Exhibik. All amounts stated herein and all Fees determined 

hereunder are in U.S. dollars. 



All Fees ai~e exclusi~ of all taxes and similar fees now in force or enacted in the future or imposed on the 
deliGery of the Services, all of which Glisnt will be responsible for and will pay in full, ether than taxes based on 
Inno~rative's net income. Client will provide Innovati~ its state-issued Direct Pay Exemption Certificate (or 
equivalent certificate), if applicable, upon execution of this Agreement. In the event an applicable taxing 
a~,ikhority, as a result of an audit or otherwise, assesses additional taxes for gands or services sold under this 
Agreement at any time, Client and not Innovative, will be solely responsible for payment of such additional taxes 
and all costs associated with such assessment, including without limitation, interest, penalties and attorney's 
fees. Additionally, should Client be required under any applicable law or regulation, domestic or foreign, to 
withhold or deduct any portion of the payments due to Innovati~ hereunder, then the sum due to Innovative 
will be increased by the amount necessary to yield to Innovative an amount equal to the sum Innovative would 
ham receiu~d had no withholdings ar deductions been made. 

d. Any in~vices not paid when due will accrue interest at a rate of 1 %, per men#h ar the maximum rate permitted 
by law, whiche~rc:r is greater. 

6. Limited Warranty. 

a. Innovative warrants, solely for the benefit of Client, that ali Sarvices rendered pursuant to this Agreement will 
be performed in professional manner consisfient with industry practices. innovati~ agrees to re-perform any 
Sen~ices not in compliance with this warranty brought to its attention within thirty (30) days after those Services 
are performed. 

b. Innovative warrants, solely for the benefit of Client that for a period of 30 (thirty) days after deli~ry, the Work 
Product deli~red will perform in accordance with the specifications contained in the applicable SOW. 
Innovative agrees to correct any such Wark Product opt in compliance witt7 this warranty brought to its attention 
within the foregoing warranty period. 

c. The exclusive remedy of Client under the limited warranties set forth in Sections 6(a) and 6(b) are set forth in 
5ectians 6(a) and 6(b), respecti~ly. 

d. EXCEPT FOR (i) THE WARRANTIES EXF'RESSL.Y STATED ABQVE IN THIS SECTION AND (ii) ANY 
WARRANTY, REPRESENTATION OR CONDITION TD 7HE EXTENT THE SAME CANNOT BE EXCLUDED 
OR LIMITED UNDER APPLICABLE LAW, INNdVA71VE ANb ITS AFFILIATES, AGENTS, 
SUBCON'TRAC:TURS AND SUPPLIERS MAKE NO REPRESENTATIONS C?R WARRANTIES, AND 
EXPRESSLY DISCLAIM AND EXCLUDE ANY AND ALL WARRANTIES, REPRESENTATIONS AND 
CONDITIONS, WHETHER EXf~RESS OR IMPLIED, WHETHER ARISING BY OR UNDER STATUTE, 
COMMON LAW, CUSTOM, USAGE, COURSE OF PERFORMANCE OR QTHERWISE, INCLUpING, 
WITHOUT LIMITATION, ANY IMPLIED WARRANTIES O~ MERCHANTABILITY, F17NES5 FOR A 
PARTICULAR PURPOSE, TITLE OR NON-IN~'RINGEMEN7. WITHOUT LIMITING THE FOREGOING, 
INNOVATIVE AND 1TS AFFII..IATES, AGENTS, SUBCQNTRACTdRS AND SUPPLIERS DO NOT WARRANT, 
AN[~ EXF'RFSSLY DISCLAIM ANY REPRESENTATION OR WARRANTY, THAT THE SOFTWARE OR 
UTHER DELIVERABLES PROVIDE( BY OR fJN BEHALF OF INNOVATIVE WILL SATISFY CLIENT'S 
REQUIREMENTS OR THAT THEIR USE OR OPERATION WILL. BE ERROR CSR DEFECT-FREE OR 
UNINTERRUPTED dR AVAILABLE C)N THE INTERNET, OR THAT ALL PRODUCT DEFECTS WILL BE 
CORRECTED. EXCEPT FOR THE EXPRESS WARRANTIES IN SECTIONS 6(a) AND 6(b), THE SERVICES 
AND WORK PRaDUCT ARE PROVIDED "A8 IS,° WITH ALL FAULTS AND WITHOUT ANY GUARANTEES 
REGAf2DING QUAUIY, PERFORMANCE, SUITABILITY, TIMELINESS, SECUftiTY, DURABILITY, 
INTEGRABILITY OR ACC:URAC:Y, ANU CLIENT ACCEPTS THE ENTIRE RISK OF AND RESPONSIBILITY 
FOR SELECTION, USE, QUALITY, PERFC)RMANCE, SUITABILITY AND RESULTS OF USE THEREOF. 

LIMITATIONS ON LIABILITY. IN NC7 EVENT WILL INNQVATIVE BE LIABLE FOR LOST PROFITS C3R 
OTHER INGIDENTAL. OR CONSEQUENTIAL, INDIRECT, SPECIAL, EXEMPLARY dR PUNITIVE DAMAGES 
UNbER ANY CIRCUMSTANCF_S WHATSOEVER, EVEN IF INNOVATIVE HAD BEEN ADVISED OF THE 
POSSIEiILITY OF SUCH DAMAGES C)R I~ THEY WERE OTHERWISE FORESEEABLE. INNQVATIVE'S 
TO7AL LIABILITY FOR TORT, CONTRACT AND OTHER DAMAGES WILL NAT EXCEED THREE TIMES 
THE TfJ7AL AM(JUNT OF ALL FEES PAIb TO INN(.7VATIVE BY CLIENT UNQER THE APPLICABLE SOW 
UPON WHICH A CLAIM IS FIRST ASSERTED AGAWST WNOUATNE, LESS AGGREGATE DAMAGES 
PREVIC7USLY PAI[7 gY INNOVATIVE UNDER TF-IIS AGREEMENT. INfVOVATIVE WILL NQT BE LIAf3l.~ 
FOR ANY CLAIM OR DEMAND AGAINST CLIENT BY ANY THIRD PARTY EXCEPT FOR THE 



INDEMNIFICATION SET FORTH IN SECTION 8. THESE LIMITATIONS OF LIABILITY WILL APPLY TO ALL 
CLAIMS AGAINST INNOVATIVE IN THE AGGREGATE (NOT PER INCIDENT) AND TOGETHER WITH THE 

DISCLAIMER OF WARRANTIES ABOVE WILL SURVIVE FAILURE OF ANY EXCLUSIVE REMEDIES 
PROVIDED IN THIS AGREEMENT. 

8. Indemnification. Innovati~,e will defend Client in any legal action filed by a third party against Client claiming 
the Services or Work Product as delivered to Client by Innovative pursuant to Section 1 infi-inges a U.S. 
copyright or U.S. patent; prauided in each case that Client promptly nofiifies Innovati~ in writing of such claim 
and fully cooperates with Innovative in the defense of such claim. Inno+rati~ will also indemnify and hold Client 
harmless from any and all damages and casts (ii~ciuding reasonable attorney's fees) finally awarded by a court 
of competent jurisdiction in connection with any such claim, or agreed by Innova#ive in a settlement of such 

claim. Innovative will conduct the defense and any settlement negotiations in any such third-party action arising 
as described herein. This indemnification is limited to the Services and Work Product in the form deli~red to 
Client and does not cover claims arising from (x) modifications thereto not made by Innovati~, or, ern if by 
Innovative, at ilia request of Client; (y) use of the Services and Work Product in combination with other software 
or items not provided by Innovative; or {z) third-party source code included in khe Services and Work Product. 
If the use of the Services or Work Product by Client is enjoined, Innovative will, at its sole option: (i) obtain for 
Client the right to continue to use the Services or Wark Product, (ii) modify the Services and Work Product to 
remove the cause of the claim, action or suit, (iii) replace the Services and Work Product at no additional charge 
to Client with an equally suitable, non-infringing service or work product, which will then be subject to the 
provisions of this Agreement, or (iv) terminate #his Agreement and refund to Client that portion of the Fees 
allocable to the infringing component of the Sen~ices and Work Product, prorated for the period Client's use of 
the Services and Work Prgduct is enjoined. None of the above warranties or remedies will apply with respect 

to any element of the Services and Work Product that has been modified by any party other than Innovati~, nr 
used in a manner for which the Senrices and Wark Product are opt designed ar intended. This section states 
Innovative's entire liability end Client's exclusi~ remedies for infringement of intellectual property rights of any 
kind. 

9. Confidentiality. 

a. Innovative acknowledges that any Client Resources or information, data, or documents disclosed by Client to 
Innovative in its performance hereunder are confidential and proprietary information of Client. Client 
acknowledges that all documentation, technical information, Software and other information pertaining to the 
Services, and(or Innovati~'s business interests or activities, methods of operation or customers ktiat are 
disclosed by any party to Client in khe course of perFarming this Agreement are the confidential anal proprietary 

information of innovati+,~. The information and materials described in the two preceding sentences are referred 
to herein as °Confidential Information." Notwithstanding the foregoing, the term "Confidential Information" dnes 
not include information pertaining to a party if such information {i) is generally known to khe public through nn 

improper action or inaction by the other party, (ii) was, through no improper action ~r inaction by the other party, 
in the possession of the other party prior to the Effecti~ Date, nr (iii) was rightly disclosed to the other party by 
a third party if such disclosure does not violate the terms of any confidentiality agreement or other restriction by 
which such third party may be bound. 

b. Ali Cgnfidential Information will be held in confidence and will not be copied, used or disclosed other #hen as 

set forth in this Agreement. Each party will take all reasonable efforts to protect the cnnfidenti~lity of and pre~nt 
khe unaukhorized use of any such Confidential Information by any third party within such party's control. Each 
party may disclose Confidential Information (i) to the receiving party's employees and contractors required to 

have access to said Confidential Information for the purposes of performing this Agreement or using the Work 
Product, provided that such parties ham entered into anon-disclosure agreement offering similar protection as 
is provided under this Agreement; or (ii) if such disclosure is in response to a valid order of any court, statute, 
or other gou:mmental body, in which e~nt, the disclosing party will use reasonable efforts to provide the other 
party with prior notice of such required disclosure. 

c. Recognizing that any improper use or disclosure of any Canfidentiai Information by either party may cause the 
party whose Confidential Information is improperly used ar disclosed irreparable damage for which other 
remedies may be inadequate, a party whose Gon6dential Informs#ion is improperly used or disclosed will have 

the right to petition far injuncti~ or other equitable relief cram a court of campetcnt jurisdiction as appropriate 
to prevent any unauthorized use or disclosure of such Confidential Information. 



Innovative shall have fi~ (5) days from the date it recei~:s notice of required disclosure from section b. above 

to seek a protective order against the disclosure of s~ich information under the California Public Records Act. 
Innovative shall have sole responsibility for defense of the actual "Confidential" designation of such information. 

innovative and County understand and agree thar7 any failure by Irrnavati~ to respond to the notice provided 

by County and/nr communicate in good faith an the disclosure req~iirement, in accordance with the provisions 

abate, shall constitute a complete waiaer by Innovative of any rights regarding the information designated 
"Confidential" by Innovative, and County shall disclose such information p~u~suant to applicable procedures 
required by the Public Records Act. 

10. Term; Termination. 

a. This Agreement will be effecti~ as of the Effecti~ Date and will remain in effect until terminated as permit#ed 
under this section. Client may terminate this Agreement or an SOW at any time without cause upon 30 {thirty) 
days prior notice. Client may terminate this Agreement at any time if Clients budget (funding) is eliminated and 
Client provides written evidence to Innovati~ of the elimination of Chien#'s budget (funding), such evidence to 

be in the form and substance reasonably requested by Innovati+re. Innovative may terminate this Agreement ar 
an SOW for cause (i) if Client breaches any material term or condition of this Agreement or an SOW and such 
breach continues unremedied for 3q (thirty) days after delivery of written notice of such breach to Client, or (ii) 
if Client is declared bankrupt, admits its inability to satisfy its debts, or enters into any negotiation with its 
creditors for the settlement of its debts, Any notice of termination expressly purporting to terminate this 
Agreement in its entirety will also effecti~ly terminate any and all SOWs then outstanding. Contrarily, any 
notice of termination purporting only to terminate one or rriore SOWS (but not purporting to terminate this 
Agreement nr otherwise remaining silent as to the termination of this Agreement) will effecti~ly terminate only 
such identified SQW(s), in which e~nt this Agreement and all other outstanding SOWS will survive. 

b. Upon any termination of this Agreement, all paid Fees will be nonrefiandable and Clisnt will be responsible for 

all Fees and expenses for all Wark Product provided or Sernces performed up to, and including, the date of 
termination. Otherwise, the rights and duties of the parties will tern7inate other than the obligation of the Client 
to pay Fees and expenses in accordance herewith, and the obligations of the porkies pursuant to Section 3 
(Ownership), Section 7 (Limitations on L.iability), Section 8 (Indemnification), Section 9 (Confidentiality), and the 
governing law and Venue prousinns of this Agreement. Any termination of this Agreement will not waive or 
otherwise ad~,e.rsely affect any other rights nr remedies the terminating party may have under the terrns of this 

Agreement. Within 30 (thirty) days of a termination of this Agreemenfi, each party must return or destroy all 
Confidential Information of the other party, as requested by the other party. 

11. Consulting Personnel. Innovative agrees to keep accurate and complete records of tasks and hours of the 
Consulting Personnel in performing the Services. Innovative will be solely responsible for, at its own cast, 
verifying the employment hiskory, educational and professional credentials and licenses, and criminal history of 
each of the Consulting Personnel. In providing the Services, Inno~rative will not knowingly utilize Consulting 
Personnel who ham been convicted of fraud, theft, larceny, embezzlement ar any okher felony or other crime 
of moral turpitude. Innovative is solely responsible to ensure that all Consulting Personnel are in compliance 
with the Immigration Rafnrm and Control Act of 1986 ("IRCA"). Specifically, Innovati .e will comply fully with the 
record keeping and other requirements of IRCA, including wifihout limitation all I-9 requirements. Giient is not 
responsible for sponsorship of any workers who perform Services for it at the request of Innovative. For 

Innovative employees working in the United States pursuant to this Agreement, Innovative will pro+ride to Client 
only workers for whom Innnv~tive has confirmed legal liability to perform services as employees in khe Uniked 
States, and for vuhom all required record keeping under IRCA has been performed and maintained. No 

Consulting Personnel will be entitled to participate in any compensation or benefits plan of Client. Innovative 

will be solely responsible for the payment of wages and any employee benefits to or on behalf of the Consulting 
Personnel for work performed under this Agreement and for withholding of any and all federal, state and local 

incorr~e taxes, paying social security taxes, unemployment insurance in an amount and under such terms as 
required by federal, state, or local law. 

12, Back-Up Activities. Client has the sole responsibility for the maintenance and protection of all data provided 

by Client to Innovative for performance of the Services, including, without limitation, the making, storing and 

security of back-up and archive copies of such data {collectively "Back-Up Activities"), and Clienf ~cknawledges 

Innovative wiN not perform any flack-Up Activities far or on behalf of Client. 

13. General. 



a. No Waiver. The failure of either party to enforce any rights granted hereunder or ko take ackion againsk the 
other party ire the e~nt of any breach hereunder will not be deemed a waiver by that pasty as to subseque~7t 
enforcement of rights or subsequent actions in the event of future breaches. 

b. Independent Contractor. Client acknowledges tha# Innouati+~e is at all times an independent contractor and that 
Clients relationship with Innova#i~,+e is riot one of principal and agent nor employer and employee. Na 
Consulting Personnel will be entitled ko participate in any compensation or benefits flan of Client. 

c. Force Majeure. Neither party will be liable or responsible for any delay or failure in performance if such delay 
or failure is caused in whole or in part by fire, flood, explosion, power outage, war, strike, embargo, go~rnment 
regulation, civil or military authority, hurricanes, severe wind, rain, other acts of God, acts or omissions of 
carriers, third party local exchange and long diskance carriers, utilities, Internet service providers, transmitters, 
vandals, or hackers, or any other similar causes #hat may be beyond its control. 

d. Notice. Any notice or communication required to be gi n by either party must be in writing and made by hand 
delivery, express deli~ry service, o~;rnight courier, electronic mail, or fax, to the party receiving such 
communication. Unless otherwise insteucted in writing, such notice will be sent to the parties at the addresses 
set faith nn the fi rst page of the Senrice Agreement. Notice will be deemed given on the date of receipt or first 
refusal by the recipient. All cninmunications pursuant to this Section will be deemed deli~red as follows: (a) 
upon receipt, if deli~red personally or by a recognized express deli~ry or courier ser+~ce; or (b) when 
electronically confirmed, if cleliv~red by facsimile. 

e. Invalidity. Any provision of this Agreement which is invalid, illegal, or unenforceable in any jurisdiction will, as 
to that jurisdickion, be ineffecti~ to the extent of such invalidity, illegality or unenfarceability, without effecting 
in any way the remaining provisions hereaf in such jurisdiction or rendering that or any other provision of this 
Agreement invalid, illegal, or unenforceable in any other jurisdiction. 

f. C;oun#erparts. This Agreement may be executed by the parties in separate counterparts by original, .pdf (or 
similar format for scanned copies of documents) or facsimile signature, each of which when so exec~.~ted and 
delivered will be an original, but all such counterparts together constitute but one and the same instrument. 

g. Publicity. Except as provided in this Section, neither porky will make any press release, public statement ar 
other disclosure regarding the terms of this Agreement without the prior written consent of the other party, which 
consent will not be unreasonably withheld. Notwithstanding the foregoing, inno+rative will ham the right to issue 
public statements pertaining to the existence of the business relationship between Innovative and Client, 
including the right to limited use of Clients name, Ingo and other reasonable non-confidential information in 
press releases, web pages, ad~rtisements, and other marketing materials. 

h. Assignment. Neither party has the power to assign, license, or sub-license any of its rights or obligations 
hereunder without fihe prior written consent of the other party, which will oat be unreasonably withheld. Any 
assignment, license, nr sui~-Incense ~#tempted without such Cpnsent wiU be waid. Notwithstanding the foregoing, 
a party may assign this Agreement without the other party's consent (i) as part of a corporate reorganization, 
consolidation, merger, or sale of substantially all of iks assets or capital stock; or (ii} to an affiliate of such party 
provided that any such assignment will not release the assigning party from its obligations under this 
Agreement. 

i. Waiter of Jury Trial: Go~rning Language. EACH PARTY HERESY WAIVES ITS RIGHT TO A JURY TRIRL 
IN CONNEC71ON WITH ANY C~ISPUTE OR LEGAL. PRC~CEEL7ING ARISING OUT OF THIS AGREEMENT 
dR THE SUBJECT MATTER hiEREOF. This Agreement and all proceedings hereunder will be conducted in 
the English language; any transla#ion of this Agreement iota another language will be for con~nience only but 
will not modify the meaning hereof. Only a wrikten instrument duly executed say bokh parties may modify this 
Agreement. 

i. Jurisdiction_.and Venue. This Agreement shall be construed in accordance vii#h the laws of the State of Californi a 
and the parties hereto agree that venue shall be in Nevada County, California. 

k, Entire Agreement. This Agreement contains the entire understanding of the parties, and supersedes all prior 
agreements and understandings relating to the subject matter hereof, proUded that nothing herein will diminish 



or affect any separate confidentiality agreement, license agreement or other document issued thereunder. The 
parkies represent that they are sophisticated cnrnmerc;ial entities, ham had the opportunity to consult with their 
awn counsel, and ham included in this Agreement all terms material to the parties' rights and obligations with 
respect to the subject matter hereof and intend this document to be the final expression of their contractual 
intent. The parties further represent and acknowledge that communications exchanged between the parties 
during contract negotiation (including without limitation requests for proposals ("RFPs") and responses to such 
F~FPs, questionnaires and responses to same) do not constitute a part of this Agreement. Purchase orders, 
work orders or other' documents submitted by Client will be for Client's internal administrative purposes only 
and the terms and conditions contained in any such purchase order, work order or other document will ham no 
fprce or effeck and will not amend ar modify this Agreement. In the e~aent of any inconsistencies ar conflicts 
among the GTCs, a 5er~ices Agreement Ur any other exhibits or schedules referenced by these GTCs, the 
following order of priority will control: 1. Service Agreement, 2. GTCs and 3. Rny ather terms, agreements, 
exhibits or schedules included in, or referenced by the Agreement. 
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Statement c~fi Vi~cark 

This Statement of Work (the "SOW") dated April 23, 2019 is entered into pursuank to the Masker 
Professional Services Agreement between County of Nevada ("Client") and Innovati~ Inkerfaces 
Incorporated ("Innovati~") effecti~; as of April 23, 2Q19 (the "Agreement'). Innovative and Client 

may each be t-eferred to as "Party" from time to time or collectively as "Parties". 

Purpose of this Skatement of Work 

This SOW outlines the Professional Services that will be provided by Innov~ti~ in order to 
implement the Polaris Success Bundle purchased under the Subscription License Agreement. 
~tYie SOW protides an o~r~iew of the scope of the project end cost to complete the 
engagement based on Innovative's prior experience with similar projects and discussions with 
Client. The Client hereby acknowledges that the SOW will capture all detailed requirements 
and documents the high-le~l requirements and implementation approach discussed. A final 
detailed requirements document will be provided to tha Client for sign off on the final functional 
scope. 

implementation Methodology 

Innovative will provide an industry proven implementation methodology that ensures the 
success of bath the project management and technical aspects of the software implementation 

project. This methodology is shown below: 

~nnc~va~ive Project Managerr~ent Me#hod~It~gY 

• Proven implementation approach incorporating 

the experience of over 9,500 implementations 
i'~~ far libraries in 66 countries 

~. 

6. Sya Testing 7. UAT 7. Go Live 8. Support 

Steering Committee 

Troining 
Project Management, Chaege Management, Knowledge ~ 

The goal of Innovative's project management is to ensure 1) that all aspects of the project are 
tracked and manag~r~ eff~c#ively, 2) risks and issues are tracked and managed effecti~ly, and 
3) all project personnel, at innovativee and the Client, ham on-demand access to all project 

management tools, documentation, and status infnrimation. 

To facilitate access to project information and resou~~ces, by Innovative and the Clienk, 
Innovative will establish ari online project rrranagemerit site using Smartsheet. The project 

management site will ser-~ as the master archi~ far all project planning and management 
documents and databases, product documentation, training documentation, and inter-staff 
comm~.~nicatian tools. The site will be estahlishsd immediately upon award of the contract, and 
access for Client project staff wilt be established immediakely upon request by the Clients 
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project manager. The project management site will serve as the primary communication and 
sharing hub for the project management documents, tools, anci methods. 

Following contract signing, the Innovative project manager will work directly with the Client's 
implementation team to fi nalize a project schedule, and to reserve resources within our 
implementation team. The final schedule will be negotiated directly with the Client and take into 
account Client staff availability for profiling and project management, training; workflow 
consultation, and the various technical tasks that are required. 

111. Scope of Services 

a. Project Initiation and Kickoff 

puring this phase the parties set up Smartsheet to manage the project, agree on project 
team members for both parties, and setup the project reporfiing and timeline management 
process. The Project Manager will execute the project plan for Innovative, and work in 
conjunction with the migration team at the Client. Ivey elements of the process include: 

• Jointly de~laping a project schedule, at the beginning of the project, to track the 
execution and delivery of every key aspect of the migration project 

• Jointly de~aeloping a list of project risks that need to be planned for and managed 
during the implementation project, as well as assigning the indiUduals responsible 
for managing each area 

• Regularly scheduled conference calls between the project team at Innovati~ and 
the Client, to review tiie status of project tasks, discuss and resole areas of 
concern, and discussion of risk areas 

• Regular status reports to the Client 
• Working sessions, early in the project, to deUelop the plans named aboue, to 

explain the implementation process, answer questions, and to de~lop the policy 
and data mappings that will be required to configure Polaris and load your data 

b. Profiling 

i. Innovative will provide 2 days of ansi#e Profiling: 

• Profiling services are conducted as extended working sessions, between the 
Innovative Project Manager and the ILS automation team at the Client, During 
the working sessions, the Project Manager will work with the automation keam to 
document an extensive collection of system policy and profile information 
including, in part: 

o System, library and branch identities and locations, hours of operation, 
holidays, free days, patron and statistical categories, shelving lac~tians, 
collections, material types, and numerous other operations parameters 

o Network and workstation data 
U f~olicy data such as circulatir~n policies, firms and fees, notifications and 

notification policies, okerdues, holds policies, holds routing, and numerpus 
other pieces of policy informakion. 

A comprehensi~ set of pra5ling guides, and worksheets, will be provided to khs 
Client in advance of system profiling. These guides will allow the Client to 
understand the profiling decisions that must be made by the automation team and 
allow fflr data collection to commence in advance of the profiling working sessions 
with the Project Manager. The provided guides, as well as the consultation 
provided by the Project Manager during the profiling working sessions, assist the 
Client in understanding the decisions being made, their impact on system 
nper~tinn once in prc~ductian, and the implications of same profiling decisions on 
other decisions that must be made. Fallowing profiling sessions, the Innovative 
project manager will use existing system migration tools to load the policy and 
profile information directly iota the Polaris tesk/training database. 

c. Software Setup ar7d Access in Cloud Environme►7t 
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Inr7ovative will install the Polaris Success bundle in the Cloud environment and upon 
completion, the Client v~ill confirm access to the software bundle outlined below and accept 
the software installation phase as complete. 

Polaris Premium Bundle 
o Acquisitions 

• EDI - Electronic Ordering 

• EDI - Electronic Irnroicing 
• Titles to Go 
• Selection Lists 

c, Cataloging 
• Automa#ic Authority Control 

Export Express 

• Z39.50 Client, Broadcast & Sever 
o Circulation 

• Classic in~ntory Control 
• Collection Agency / Debt Collection (Unique Management) 
• eCommerce - PnwerPAC 
• Self-Check using Express Check 
• Floating Collections 
• Held Item Delivery 

Outraach 
Interlibrary Loan 

• RFID Integration 
• Notices 
• Offline Circulation 
• Patron Images 
• SIP2 Interface far Self Check 
• Volurne Level Holds 

c> eContent Integration 
o Unlimited PowerPAC Users 

• Carousel Toolkit 
Community Profiles w( Campaigns 

• Children's PAC 
• Did you mean? (spellcheck) 
• Feature It 
• Location-based Profiles & PowerPAC Localization 
• Patron Self-Registration 
• Rempte Pakron Authentication against Polaris patron DB 

• RSS Feed Builder 
• URL Detecti~ 

c Serials 
• Claiming 

Polaris REST APIs 
c Polaris Canned Reports 
c Simply Reports 
c:~ SQL query access with Microsoft reporting services 

d. Data Migration 

Innovative will employ a "one database" concept for the Polaris impiemenkation. The one 
database concept means that a single "shell° database is created at the beginning of the 
implementation, and as the implementation proceeds, successiGe layers of data and 
configuration are added to the database. The same database that the Client starts with at 
the beginning of the irr~plementation is the same database that the Client e~ntuaily goes 
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lice on at the end of the implementation. The ewlution of the database will proceed as 

follows: 

Shortly after the initial training serer installation is completed, Innovative will, put 
a "profiling database" in place. Access to the database will be provided to Client 
staff under initially controlled conditions. The ewlutions of the database are 
described below. each ewlution of the database builds on the information gained 
from the testing of the previous ewlution and replaces the previous evnlutian: 

• The first e+rolution of the database will occur during system profiling, when 
Client staff will work with the InnovatiUe projecfi manager to profile the system. 
Following syskem profiling working sessions, between the Client and 
Innovative, system policies, permission groups, users, workstations, and other 
data will be entered directly into the database to configure it for the Client's 
implementation. 

• The second ewlution of the database will occur when the first (test) data load 
is completed. Following the test load, the database becomes the "training 
database". At this point in the implementation a ft.illy functional, and fully 
populated, Polaris database exists. This database will be used for all profile 
and data migration testing and analysis, workflow analysis and consultation, 

and for all training. 

The khird ewlutian of the database will occur in preparation far Go Lim. 'i'he 
final data load is done on the profiled database and it is ready far- production 
use. 

ii. Innovative will provide Data Migration Services to migrate the Clients data from 
their existing ILS into the Polaris ILS include analysis, mapping and loading of data 

into the Polaris Test/Training Database, as well as migration and loading of the 
production database immediately prior to go-lip on Polaris. 

iii. Data migration is performed in accordance with khe specifications put forth in the 
Innovative data Migration Guide. This guide specifies all data types that will be 
migrated from the legacy system. Included records are bibliographic, authority, 
i#em, patron, checkout, holds and fines records. IF the Client desires that other data 

types be migrated, feasibility and cost of migration will be determined at the time 
of the request. 

iv. During the course of the data load, the Clie~it is respai7sible far workii-~g with 
Innovative on data u~rification to ensure that all of the date is migrated and 
reconciled over the course of the implementation. Pricing includes twn full loads 
(test and production). Because of our date loading methodology, additional loads 
are usually nut required. Flawev~:r, if the Client desires additian~l loads to he 
performed, they can be quoted far an additional cost. 

e, Software Configuration 

Innovative will adapt the fully functional out of box software to tha Clients' unique needs. 
These services include configuration of the base software to fit khe policy and prafii2 

informatign documented during Profiling services. 

#. Training Services are deli~;red through nnsite and wela-based sessicns. 'C'raining topics 
will be detailed in the schedule during the preparation phase based on Client go-live 

priorities and target dates. 

The #raining sessions will include the following: 
n 6 days of training onsite 

c~ 3 ~7ays of Patron 5ervrces and Cataloging Training 

O 2 Days of Acquisitions Training 
c> 1 Day of Serials Training 
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I ~"1 C~ C~Vc~ ~ I ̀ ~ 
26 hours of instructor led online training 

o System Administration 
o Simply Reports 
o Community Profiles 
c~ Outreach Services 
o Export Express 
c Feature IT 
o ILL 
o PAC Webinar 

g. AuthorrtyConirol Processing 

This implementation will include authority control processing for the Client's bibliographic 
data. Although Innovati~,~e will coordinate the logistics for this processing, and perform data 
extraction/loading/linking of authority data and updated bibliographic records, the actual 
authority control processing will be perfoi~~ed by Backstage Library Works ("Backstage"). 
Innovative has a close, and long standing relationship with Backstage Library Works, and 
has completed numerous off-the-shelf and custom authority control and record 
cleanup/enhancement projects with them. The cost of Backstage's services are included 
in innovative's pricing. Services to be provided include: 

i. Extraction of bibliographic data, in a format suitable for Backstage 
ii. Coordination of processing profiling between Backstage and Client 
iii. Participation, as needed, in technical infierchange sessions between Backstage 

and the Client 
iv. Bib file extracted and senk to Backstage 
v. Reload of new permanent authority headings 
vi. Relinking of bibliographic and authority MARC data 
vii. Reindexing of the database 

Authoriky control processing projects are typically completed in a 3-5 week period. 
Backstage will conduct processing against a limited data set, which the Client will be able 
to evaluate prior to final processing of the full data set. Following extraction of bibliographic 
data to be sent to Backstage, and completion of the project. Innovative can perform 
extraction of a "gap' bih fi le, containing newly catalagad bibliographic recgrds, to be sent 
to Backstage immediately before final processing. 

h. VPNimplemeniatrnn 

Innovative will provide all project management, and technical coordination, to implement a 
Virtual Privy#e Network (VPN) to secure network traffic between the Client's facility and 
Innovative's hosting environment. 

i. Go-Live 

The Go-Lim phase will begin one to two weeks before go-lip (based on the schedule to 
be negotiated wi#h the Client), when the final extraction of bibliographic records from the 
legacy database takes place. The key steps in the final go-lip process are as follows: 

i. Bibliographic records are extracted from the legacy ILS. At this point the Client will 
begin "modified cataloguing". New items can be added to the legacy system and 
attached to existing bibliographic records. Howe~,er, new bibliographic records 
can't be created, and existing bibliographic records can't be deleted or modified, 

ii. The go-live ~:rsion of the Polaris staff client will be deployed to skaff workstations, 
as required. "Offline circulation files" will be distributed to staff stations thafi will be 
used for circulation and patron registration during the offline period that proceeds 
go-lire. 
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iii. The final data extraction will be performed from the legacy IL8 (items, patrons, circ 

anc~ Y~~Ids data, etc.). At tl7is pint no more work can be done in the legacy ILS. 

iv, Staff begin ofd line circulation in Polaris. In this mode staff can check items in and 
out, and new patrons can be registered. 

v. A copy of the Polaris test/training database will be copied to the Polaris production 
serer. 

vi. Client staff will work with Innovative, and other ~ndors, to switch 3rd party 
products arnd services to paint to the Polaris production database. 

vii. The production data laad is completed. Offline circulation files are uploaded to the 
Polaris production database. 

viii. In-library PAC stations are swi#shed to point to the F~olaris f'AC. Staff begin 
circulation in Polaris in on-line mode, and the Client goes lip on Polaris. 

ix. During the Go Lim process, Innovati~ provides 3 days of onsite support to provide 
consulting and assistance, as needed. 

j. Acceptance Testing 

Client will haae thirty (30) days to ~,erify functions outlined in the scope of work. Material 
defects not in compliance must be submi#ted in writing. Innovative shall clarify and resolve 
Mocker problems within thirty (30) days of receipt of report or provide the Client with a 
written estimate of when resolution will occur. Within semen (7) days of receipt of notice of 
resolution 6-om Innovative, the Client shall retest the function and confirm that the function 
has ar has not been resolved. If not resol~;d, Innovation will continue working to resolve 
the problem until resolution is accepted by the Client. Once resolved. the Client's rights 
provided abou~ will reset giving the Client ono#her thirty (30) days. 

IV. Project Timeline 

The following draft timeline begins one week after contract signing and outlines o~,erall steps 
and responsitailities far a typical Polaris implementation. Ent order and e~nt time frames 
may be adjusted, e.g. time allotted far Clisnt tasks may be extended or compressed. A project 
plan tailored to Client will be rnutuaily agreed upon after project kickoff. The work plan, 
milestones, and deliverables will include adelivery/completion schedule that clearly identifies 

the deliverables and the time of deli~ry. 

MAJOR TASKS 

a~ ~~ 

BATES 

Contract Signing Week 1 

Initial Phone Call with Customer to discuss project and profiles Week 1 

Library set-up in Supportal (Access, Documentation, Usage) V1/eek 2 

Kick-off Meeting Week 2 

Site Visit (Profile creation) Week 3 

Sen~er staging and impismenta#ion of VPN gateway Week 4 

Library System comple#es and submits Profiles to Project Manager Wesk 6 

Data Pull for Test load Week 6 

Implemenkation Profila input, review, and finalization Week 7 

Data Mapping 

~ ~~~ 

Week 8 

~+ lest data load Week 9 

Polaris QA of Data Load ~ ~ ~ Week ~0 

srnr~MENr or vk->aK - trx,o~,r~ irn~r:,~:~ ir~~;~~xrm~Y+ 



Library System has access to Test database for reUew and training Week 11 

Training — P1 — Circulation, Cataloging and PAC Week 13 

Acceptance Testing by Library Sys#em occurs Week 13 

Library System internal staff training Week 13 

Third Party prep and tasting Week 13 

Training -- P2 -- Acquisitions and Serials Week 17 

Other selected training via Webinar Week 18 

Prepare for Polaris Offline Week 20 

Data Sign-off for Production load Week 20 

Library System is Offline with Polaris Week 21 

Final date migration on Production serer Week 21 

Final Data QA Week 21 

Library System review of Production database and upload files Week 21 

Library System is Lim on Polaris Week 21 

Transition to Polaris S~,ipport Week 23 

V. Fees and Payment Terms 

All prices listed below are based an the deliverables included in this Statement of Work. 

Item Price 

Polaris Success Bundie Im lementatian Services $54,000 

Authority Control Sekup $3,150 

Authorit Control Services 3r~ Part ) — Backsta e $4,810 

Polaris VPN One Time installation — Service $10,000 

Total $71,96p 

Estimated Hours 740 

Ths Total Service Fees and hours estimated for this project ors $71,950 (USD) and 740 hours. 
These estimates are based on a Time and Materials (T&M) based arrangement, and are made in 
goad faith based on the activities, approach and assumptions contained in this Statement of Work. 
Innovative will provide regular updates an the project budgek for Client planning purposes. The 
quote contained Herein is an estimate and may be affected by tha final scope agreed and in any 
additional Change Requests. 

This Statement of Work askimate is valid for 30 days. Any delays in deliverables that are attributable 
to the customer may result in additional Services fees. 

Vi. Innovative Services Team 

The process of ensuring a seamless migration to a new integrated library system begins 
immediately after contract signing. After the contract is signed, Inno~rative will assign a project. 

team to your implementation. The prnje~;t team will consist of: 

a. Protect Manager: The Project Manager has extensive knowledge of the Polaris ILS, the 
Polaris ILS database, library workflows, and library data. All Polaris Project Managers have 
years of project management experience and ham implemented ILS migrations for many 
libraries. 
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b. Data Analyst: The data migration specialist is responsible for creating, maintaining, and 
executing tl7e SQL scripts, and other software, required for migrating your existing ILS 

databases into the Polaris ILS database. All Polaris Data Migration Specialists have 
extensive SQL skills, in-depth knowledge of MARC and other library data, and many years 
of experience in migra#ing ILS data. 

c. Polaris Trainer/Consultant: One nr more Polaris teainers/consultan#s will be assigned to 
your implementation, shortly after the project kicks off. Your trainers are selected based on 
their knowledge of the specific subsystems and options thak you will be implementing, as 
well as their experience in training similar libraries. All Polaris trainers ham significant 
experience in ILS operations and training. 

d. Polaris System Engineer: The Polaris System Engineer performs the staging and 
instailatian for your Claud system. 

e. Executive Sponsor: The Executive Sponsor is assigned to the project to provide 
o~rsight, be an escalation painfi, ensure the success of the project, end participate in the 
project steering committee. 

By assigning this multidisciplinary keam to your implementation we can maximize khe familiarity 
of the project team with your library and your implementation. 

Because of the size and compi~xity of khe implementation, the project team will be augmented 
by across-functional team made up of representati~;s frai~r a range of departmental teams 
within Innovative. The following individuals will be supplemental resources to the Innovative 
project team: 

a. Director of Project Management, and Director of Data &. Installation Services: 
Responsible for conducfiing in-hcause audits of project status and far searing as senior 
liaison to the senior management team at the Client. 

b. Manager of Polaris Support: Will be responsible for assessing ongoing Support 
requiremenks throughout the implementation and assig~~ing additional support personnel 
as required. 

VII. Client Implementation Team 

li7 order to ensure a successful implementation, Innavativs requests that the Client designate 
individuals from your staff to assume responsibility for the following roles 

a, Executive Sponsor: Prnuides executi~ oversight, ensuring the piaject is aligned to meet 

the goals of the Client project and Steering Committee. 

b. Proaect Manager: Works directly with the Innovative Project Manager to ensure that risks 
are mitigated, appropriate camtmunication is achie~d, and milestones are met. Works with 
Innovative Project Manager to coordinate work plans, schedules, and teams' work. Will 
manage day-to-day operational aspects and ensure deli~rables are met. Responsible far 
Project Steering Committee status reporting ai d Executi~ communications. 

c. Librarian Lead: Works closely with Project Managers to ensure requirements are 
comprehensi~ and rspresentati~ of the needs of the Client. The Librarian Lead will 

coordinate with key members of the team as required. 

d, Technical Lead: Will be responsihle for assisting with Client responsibilities related to data 
migrations an~1 any other system level duties required by Client. 

V'lll. Implementation Assumptions 

As part of the Innovativa proposal far the rmplementatian, we ham; outlined the following prajeck 
assumptions which are critical tc~ the successful deli~ry oP the project: 

a, Clisnt will have adequate resources available to ensure timely completion of any Clienk 

tasks outlined in the project schedule. 
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b. Timeline for the complekion of this project will be established, through joint planning 
conversations between the Client and Innovati~ during the initial stage of the project. 

c. Client will provide a technical paint of contact who is able to provide, or coordinate access 
to, necessary information and library resources. This includes information related to server 
access, collecting and providing any prerequisite ir-~formatinn required to support 

installation and cnnfiguratinn of software, and other needs that may arise during the project. 

d. A maximum of 12 attendees are allowed in ir7diwdual training sessions. 

IN WITNESS WHEREOF each party has caused this SOW to be executed key its duly authorized 

representati~+es. 

AGREED: 

County of tVevaria Innovative Interfaces Incorporated 

t ~-

~-~-.-....,. gY: BY ~ 

Name: Namer.~ , 
~•~tr,'~~,,t~d. 2i c hair--d ,PCt~da.~rs 

~Nlf 

Title: Title: ~ j,., 

V~~~ -~' l~ Ct.c r Yvt 

Date: Date: 
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PYIC1114,j EX~likllt 

AddiY~onal Terms: 

Fees. All Fees, expenses and other amounts owed to Innavati~ must be paid to Innauati~; within 3Q days 
following receipt of the inwice. 

[Approved Quote follows] 



Date 2./5/2019 
Quote # EST-WC9065 

h~novative Interfaces Incorporated 
1900 Powell St. Payment Terms Nei 30 

SUlte 400 Sales Rep Carrie Pearson 

Emeryville CA 946D8 Technical Contact CU7573 Nevada County library : C... 

United States Site Code 
Expires 3131!20'19 

Bill Tn Ship To 

Nevada County Community Library Nevad2 County Community Library 
980 Helling Way 980 Helling Way 
Nevada City CA 95959-8619 Nevada City CA 95959-8619 
United States United States 

Currency 

US Dollar 

Polaris Public Services 1 Polaris Public Success Bundle 60,000.00 5h,000.00 
Success Bundle Implementation Services 
Implementation 
Services 

Authority Control Services 1 Authority Control Implementation 3,500.00 ; 3,150.00 . 
Implementation 

Custom Services Services 1 Backstage Library Works Authot-ity 4,810.00 4,810.0Q 
Control ('roject 

Polaris VPN Services 1 One-time service to enable Virtual 20,000.00 10,000A0 
OneTime Private Network add-an service for 
Installation Polaris ILS 

Total Fees US$71,96G.gQ 
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RESC~LUTIt3N No.~~`~~

~}F THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA 

R.ESO.LUTION AUTHtJRTZING AMENDMENT 1 TO THE 
St)FTWAR.E AS A SERVICE (SaaS) AGREEMENT WITH. 
lNN1~~AT~IVE INTERFACES .[NCORPORAT~D FOR TkiE 
iMYLC1YIENTATION OFAND FIVE YEAR SUBSCRIPTION TO 
TOTE POLARIS HOSTEll INTEGRATED LIBRARY SYSTEM (ILS) 
Tl~Cft~ASING TIE MA~IMUNI NOT TO EXCEED C+C7NTRACT 
AN[OUN'1' I+'It(J11'I $327,462 TO X329,832, MODIFYYNG TEiE TERM: 
TO SEk'`T'1+~M13:I+aR 1, 201) 'C"H12QUGH S1+~N'1 EMf3~R 1, 2024, ANI) 
AUTHORI7IN~ TI3E ~;X=lAllt OTC THL BOAI2ll TO E~~CUT~ 
THE A.M. i'NUM1+',N7' 

WI=IERI;A~i, tl~~ Nev~ida Cou~lty Cc~m~~taunity I.,i~~T~ary anci P~irchasing T)ivisit>n revi~w~d 
the 1'laccr G~uXx~y coxnpc~titiv~ kids f:c~r a new sa twar~ c1S ~1 S~t'~~1C~ ~Sr~3S~ II ,S; and. 

W1=IL IZC;~S, ~l~e k'c~laY•is system► prc~pos~cl by Inr~c~v~tive Inte7•fac;es Ineorparated ~j~s 
selcclecl ~ncl sul~scquelltly ~~v~.rded the eo~itr~aet by the ]3aard or1 Aril 23, 20]9 ley adopting 
Rcsoll~iion 19-166; a.i1c1 

Wl 1J~,l::F;AS, the c~iatract aincndmerlt ilzcreasizlg the m~ximt.~m contra~;t ~~mouxat from 
$327, 62 tc~ $329,$32 ~~ill ~rovic~e sc,rvices to allow patrons to see cover ait while searcllin~; the 
I.,ihral~y catalog~te adciin~ v4ilue to tl~e ~atr~n experzex~ce; and 

WF1:E,RF..,AS, tk~e cc~ntz~ic~ arnenc:k~nea~t inodaties Cl7c tex•ms o1'the, ~igreexaaent li~c~zaa Apx~zl 23, 
2019-A}ni123, 2024 to September 1, 2019-Septei~~l~ei~ 1, X024. 

NC)W, 'I'HL;RL;1~C),I2F,, ~~:: ~"I" R1.a~()I.,VCI7 ley the ~ioarcl of Supci~visors of t11e Col~zity oi' 
Nevac~~~, St~~te cif C~~lit'orzlza., ti~at Amc~~dine~lt 1 to the Agreement by and ~etwecn the County ~.nd 
Innovative It~ter~aces Ctac~r~~c~~•atecl pertainir~g t.o the Integrated Library System sc~ftw~~ke 
a~nple~~a~ntaiaon ~nci sl~bsc;r•iptic~ii serXrice:s increasing tl~c maximum amount from $327,412 t.c7 
$329,$32 1'or t11e term cif Se~7leinber 1, 2019 lhr~u~h Sc:~~tea~l~er 1, 20241ac a~~d I~er.~;by is 
a~proveti in tl~e Fc}rm a1t<iched here:tc~, grad th~C the Chafe c.~.i:~the I~~ard <>f Supervzsors be; at~d zs 
hereby ~,utl~zo7~zzed Co execute 11mer~dm~z~C :1 oi~i behalf'ni`tl~e C~c~~:~t~ty of`Nev~da. 

I~~'uizc~s to be c(rstrXb~~i;cd ~Frorn: 1165-C~U2C)1-5~1-~{}00/521 74 



1'nSS1 I) ANI7 nDO1'"I'LD by tl~e Board ofi SLYpervisoY•s n~'tl~e Cnunly of Nevada ai a reg~.~la.r izze;e;kr_ng o.E' 
said. ~3oa1•cl, held on the 24th duty a('March, 2U'?0, by the Pollowii~t? vote ol.'saic~ ~3oard: 

Ayes: Supervisors I3eidi T1a11, Ldwa►•d Scofield, 1:)~in Mille~~, 
Susan K. I lock and Richard Anderson 

Noes: Noise. 

Absent: None. 

~l~stain: Nc>r~e. 
n.r..r zs~r~: 

]T.1LTEa, E'A"1"I'L:ItS(7N I-IC)N"I'FIZ 

(.:'Ic.'i'I; 11I'~I'1t: R47ia1'la 0~ SI,CE)VI'V1y01'S 

13 , C~ 
I-icid~ I~Ia(1, Chair 

;~/2~/2U c~; I...ibrsary' 
Inaiova.Ctve litterfaces (nc ('i.) 
!1-C:'* 



AMENDIYIENT 1 TO AGREEMENT 

This Ann~Nnnn~Nr ("Amendment 1") is made and entered into as of the date of the lask signature of 

the parties hereto (the "Effecfive Date"), by and between INNovATiv~ INTERFACES INCQRPORATED, a 

California corporation ("In»ovative'~, and CouN~ry of NevaoA (the "GPfent"). Capitalized terms not 

otherwise defined in this Amendment will have the meanings set forth in the Agreement {as defined below). 

WHEa~as, the Client and Innovative Interfaces incorporated are parties to the Subscription License 

Agreement made effective as of April 23, 2019 (as amended from time #o time, the "Agreement"); and 

WM~~z~as, the Client and Innovative Interfaces Incorporated attempted amendment to add certain 
upgrades on November 21, 2019, but where client's signatory was no# authorized to enter such amendment 
anti as such the amendment was not valid; and 

WHEREAS, the Client still desires to purchase certain upgrades to the Software and, in connection 

wikh such purchase, the parties desire to amend the Agreement as set forth in this Amendment; and 

Now, THEREFORE, for good and valuable consideration and intending to be legally bound hereby, 

the porkies hereby agree as follows. 

1. Software. Exhibit A of the Agreemenk is hereby amended to include the attached Pricing 

Exhibit EST-INC10657 to add Polaris Cpntent Cafe yearly Subscription license. 

2. Fees, Section 1 of Exhibit A is hereby amended to add the following: 

"The Fees for the Software listed in Exhibit A will be pro-rated as needed in order for all Software 

to have a Term of Sep#ember 1 through August 31." 

3. Term. `fhe first sentence of Section 2 of Exhibit A is hereby deleted and replaced with the 
following: 

"Subject to the early termination provisions set forth in the GTCs, #his Agreement will be effective 

for an initial term of five (5) years fallowing September 1, 2Q19." 

4. Term. The last paragraph and corresponding table of Section 2 of Exhibik A is hereby 

deleted in its entirety and replaced with the following, adding the additional cost for the Polaris Canfient 

Cafe Subscription license: 

"All prices are in accordance wi#h the attached Pricing Exhibit Quotes and includes all items listed 

in the Pricing Exhibits. Total amount for Subscription Licensing, Maintenance, Support and Hosting 

Services shall not exceed $257,870 for five (5) years commencing with September 1, 2Q19. 

Year 1 $48,571,00 
Year 2 $50,028.13 
Year 3 $51,528.97 
Year 4 $53,074.84 
Year 5 $54,667.09 

5. Miscellaneous, 

This Amendment will become effective upon execution by both Innovative end the Clrent. 



b. Except as otherwise amended hereby, the other provisions of the Agreement will remain 
in full force and effect as of the date hereof, In the event of a conflict between the provisions 
of this Amendment and the Agreement, the terms of this Amendmenk will control. 

c. This Amendment may be signed in any number of counterparts, each of which will be an 
original, with the same effect as if the signatures thereto and hereto are upon the same 
instrument. 

This Amendment will be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to enter 
into this Amendment as of the dates specified below. 

COUNTY QF 

NE~V""~' ~~~'~it-
1 

Signakure: 

Print Name:___ Heidi Hall 

Title: Cho_. r,._Board of Supervisors 

Date: J `t~` ̀C "'c?v ~.

INNOVATIVE INTERFACES INCORPOF2ATED 

~ l ~~ 
Signature: ~-= ..)~'~._.....------.._..._..... 

Print Name: (J ~ ~;~it~~.l~'~ 

Title: ~ ~' l ~l~ V~ L ~ !~~-1 "3 1 ~~u~' ~ ---- 

gake: 2 R t~ '~_ U' . U 



RESOLUTNON 
~~ 

No. 

OF THE Bt~ARD OF SUEf~VISt~S OF THE COUNTY C?F V 

Ri+,SOLITTION ACITIIOI2IZINCx AMENDMENT 2 Tn THE 
SOI~'TWARE AS A S~CRVCC~ (SAAS) AGREEMENT W~I~T.N 
iNNOVATIV~~ INT~I2FACCS 1NC()RPt)RATED FlJR TIDE 
YMP:LEM~;N'1'A"PION O[{' ANI) I"IV~-YCA12 SUIiSCR1YTION T(} 
THE POLARIS HtJS"l,Li) IN"l'1;GRA"1'T~:D LI~3lZAItY SYSTEM (1LS) 
iNCRF~.SING 'THC~; MAXIMUIVC CCINYI'12ACT AMOUNT I'RUM 
$329, 32 TO X330,232, AUr1"HORI:ZxNG 7"HC CHAIR C11i 7CH~ 
~C)ARD TO CXECUTF, TI-IT AMENDMENT, AND AUTHOT~IZING 
Tl1E 10`Yo CONT.I.N(BENCY .IN CONTRACT 

WI-IL;[~~15, the Nevada. C~otully Cozxirnunity [.,il~zaiy and I'urcl~asirl~; Division reviewed 
the :I?lacer- C"ou~~ty cox~~pe~zt~v~ bids for a n~tiv Soi~w~z°e as a. Service (Saa.S) ILS; ai~cl 

WTIT- RI~AS, tl1e; ~'c~laris system proposed by ll~novative Inl:erfaces Incor~~oratccl was 
selec~i:~ci arld siil7secl~u~:~a~tay a~:~a~-d~;d ~ttae; contract by the hoard on Apri123, 2019 by ~.do~ati~~~ 
Resoll~tic>n ~19-~16f; anc3 

WI~I:E.I2:IAS, the c<>i-►tr~~c1: t1n~~ncii~~~~1t ]., increaszi~g tl~e a~1ax_i~axua~n contract a~x~ou~lt iz~om 
$327,4b2 to $3' 9,832 aa~d ~Z~c>dil:yi~~~; tk~~ te~-n~s c~~'the agre;~~ne~~►i Cr~z~~ A~riJ. 23, 201.x-~1p~•il 23, 
2U~4 t:o SeJ~teml~er l; 2019-Septe»~ber 1, 2024 was approved by the Bc~~irci can Ma~-e1~ 24, 2020 by 
adopting I~csolution 20-Ot~f~; aild 

WIII~;l:7:EA~, Yl~is ccr~atract i1.111G11C~111~11L ~ iP1CI'~1SC'.S ~~1~ PllaXllTlUlTI C0111.P~1~C cllTlnllil~; EI•on-~ 
$3 9,832 7'O $330,232 tc~ ~~t~rch~~sc ~.n additional license for• use by 1:1~e S~u1.Tt~~ri Ridge 
Cc~~n~nuni~y T.,ibr~~a-y while ~~.11 ether ca~ltract teems rcmarix unchanged; and 

WHT,RTfI.S, it iy ~•~y~~c,sted ~o ~~ut:~rc~rir~ the c<~nt:r~ct c~.~ntii~~eney in the a~a~c~Y.ix~i: ~~ot tt~ 
c~ceed l0~lo fen ac~c3itic~~~~11rc~nses ai~ci st~~f~t~v~ire ~noc3ules. 

NUW, 'I'III~I~LI~t)I~I , I3I1 I"1 1~:E ~S()LVI D by t ie I~3t~axd of Su~err~isors c~I'tl~c; C:'c~~~r~ty o(` 
Nev~d~~, S~~tc ~t C;~alrf~r~zia, ltzat 1lmendlner~t 2 to the l~green7cnt by end bet~~ecri 1:he ~,"~urlty ~r~cl 
In~~Uvat ve 1~~1: ~•1{~ce;s l:~corp<>rrtted pez•tairiirlg to tlac Iz~tegrateci Library System sc~ftwa~~e 
im~let~x~i~t~iticn~ a~~ci s~~l~~cr pta<>~~ ~e~~viec~s inere~~si.~~g tl~c a~a~izaluz~~ zti~~c>ux~t from $329,832 t.~ 
X330,232 ~[~or t1~e ter~7a c~f`Sepie~7~17~~ l., 2{)19 th~•~>l~gh ~ep~te~~~1~e~~ l ; 2024 b~ a~ild~}~e;rcby i~ 
a.~~prrrvet~ in i,l~c fi~rz~~ ~~~tacl~xed lie~-elc~, 4~nd tl~~it t}~e Csl~~ilr c>(~tl~e Board c~1' Su~ervi5c.~rs be; an.~ is 
lae;~•e~~y a.u~tllor~izeci tc~ e~~ctii~e Arli~a~zc~z~neiaC 2 0~1 l~~laali`~~i~ll~le ~.~out~t~ of~N~~racla. 

I31~? ~.'~' E~[.1'l'E~l_~,R ~~I:S()LVE~,I) t~iE~t t11e E3oar~d <~r~'~u~~crvisors c7fithe t~c~ur~ty~ ot'N~vadsi, 
`~tat~ ~a~~C;alifQra~~i<~~, ~xtrth~~riz~.s the corltr~~ct cc~ntzn~?c~t~cy i~l the ainc~unt ~~01 t~ ~accec~ 10~'l> fi<~r~ 
tidciitora<~:I ~ic~nses a~~~ sc>l'tti~rtzr~: rnc~c~~~les. 

l=~l~lxacis t« be: ~istrrbuted ~~i~ozi1: 1 ~f 65-C~(}2~ 1-58 ( -1 t}{)Oi52147~ 



1'~SSI:~?T) ~1.NT) ADOPTET7 by tl~c :I~oarcl oi' ~Lipervisors of tl~e (~"oi.inty of'N~~~ada ail a re~~~lai• mc~trrlg of 
SitICI YOcll'C~, ~1Ga.CI O1.1 ll`l~ I ~I:II Cleiy OI TLI~Y, 2020, by the following; vote: ~f s~jid 13o~ird: 

,Ayes: Strpci•vrsors 1-1.eic1( 1~~3all, l d4va~~d Scofle.lcl, I)an Miller, 5us~n. 
I<. tlo~:k and flichaccl Ander•soi~. 

Nr~~es: N~r~u. 

~1.bsent: Nor~~.. 

tlbsCain: Noil~, 

.(IJI,I[:; F?~'1'[.I31~SC)N l lUN'1'l:;lt. 

t, lea~k ol'ttrc: i3orii•d of 5u}~~,rvis<~rr 

I-leidi I-fall, Cli~iii• 

7/a~i/2U20 cc: I.wUrax•y` ?/29/202p ~:c: T.al~rar 
;~C'* (l told) AC~` (.~1Case) 

T7 inr.. 



AMENDMENT #2 TO AGREEMENT 

TI11S AMENDMENT ("Amendment #2"jis made and entered into as of the date of the last signature 

of the parties hereto (the "E,ffective Date"), by and between INNOVATIVE INTERKACES INCORPORATED, a 

California corporation ("innovative"), and the CouNTv o~ N~va~a, (the "Client"). Capitalized terms not 

otherwise defined in this Amendment will have the meanings set forth in the Agreement (as defined 
below. 

WHEREAS, the Client and Innovative Interfaces incorporated are parties to fihe Subscription License 
Agreemen# made effective as of April 23, 2019 (as amended from time to time, the "Agreerr►ent"); snd 

WHEREAS, the Client desires to purchase from Innovative certain upgrades to the Software and, in 

connection with such purchase, the parties desire to amend the Agreement as set forth in this 
Amendment; and 

Now, THEREFORE, for good and valuable consideration and intending to be legally boGind hereby, 

the parties hereby agree as follows. 

1. SoFtware. Exhibit A of the Agreement is hereby emended t~ include the attached Pricing 

Exhibit EST-INC11823. The Initial Term of this subscription will be thirky-six (36) months. 

2. Miscellaneous. 

a. This Amendment will become effective upon execution by both Innovative and the Client. 

b. Except as otherwise amended hereby, the other provisions of the Agreement will remain 

in full force and effect ~s of the date hereof. In the euent of a conflict between the 
pravisians of this Amendment and the Agreemenfi, the terms of this Amendment will 

control. 

c. This Amendment may be signed in any number of cnunterparfis, each of which will be an 

original, with the same effect as if the signatures thereto and heretU are upon the same 
instrument. 

d. This Amendment will be binding upon and inure to the benefit of the parties hereto and 

their respective successors and assigns. 

3. Assignment: This Amendment is not assrgnabie by either party, whether by operation of 

law or otherwise, without the prior written consent of the other party, which shall nit be unreasonably 

withheld; provided, however, that Innovative may assign this Amendment tc~ affiliates and successors in 

interest and in connection with a merger, acquisition or other such reorganization of its business. Any 

purported assignment in violakian of this provision will be void and of na effect. Any permitted assignee 

will assume all obligations of its assignor under this Amendment. 
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IN Wrrrv~ss Ww~~eaF, the parties hereto have caused their duly authorized representatives to enter 

into this Amendment as of the dates specified below. 

CourvTv or NEv D~ 

~ \w " ~~ Signature: 

Print Name: ~~Q~t, ~t ~1 

gate:____r!~f ~.~~ 

INNOVATIVE INTERFACES (NCO C> ATEd 

,..~r--- 
Signature: -~ ~~~''~ ` 

I~rint Name: ~'0"~.~ ~7 ~ ~~-_ ~`~- 

Title: ~~'~~ ~ ~- ~.~t ve•.t~.Yr~... ~~4L1'1~~~—~. 

Date: ~,~ t~ ~, ~ L.t7 ~ U 
F 
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+fir a, 

~.lt r~ r~V~t 
,. ,: 

Date 5111 /2020 
Quote # f~S T=1NC'1'I II23 

Innovative Interfaces Incorporated 
1900 Powell St. Payment Terms Net 30 
Suite 400 Overall ContractTemr (Manihs) 36 

Cmeryville CA 94608 Contract Stan Date 
UnitGd States Contract End Date 

Sales Rep Tam Mc~leinara 
Site Code nvccl 
Expires 6I30/2tl20 

Bill Tq 

Nevada County Community Library 
980 Helling Way 
Nevada City CA 95959-8619 
United States 

Ship To 

Nevada County Community Library 
980 Heliing Way 
Nevada City CA 95959-8619 
United States 

Cur~•ency 

US DoNar 

Staff User License - Perm 1 The Polaris Staf( Clisnt is licensed g00.00 400.00 
Licenses software that allows the end user to 

access all of the Polaris fw~ctionaliry 
based on the permissions ih~t arcs set 
in System Adtninistr~tion. This includes 
Cirrialation, Patron Services, 
Cataloging, Acquisitions, ~eriais, 
Utilities and System Admin. Additional 
License for additional Staff User 
License. A separate staff user license is 
required for each concurrent 
connection made from a staff client in 
the Polaris ILS server, including from 
Polaris Web Application (aka Leap). 

Total Fees US$400.00 
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SU4[RYls 
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A~~ COUN~y

xxsas~ 

RESOLUTION 
<~' ~ , 

~.~; 

OF THE BOARD OF SUPERVISORS OF THE COUNTY QF NEVADA 

RI~~SOL(1TlON AiJTHORIZING AMENDMENT 3 TO THE 
SOFTWARE AS A SERVICE (SAAB) ACR~LMENT WITH 
INNOVATING INTr,RrAC:ES INCORPORATED PEItTATNING 
TO THE I?(~LAI2IS I-IQST:ED INTEGRATED► LIBRARY 
SYSTEM (ILS), .ADDING A USER APPLICATION, 
INCREASING THE MAXIMUM CONTRACT AMOUNT r:RO.M 
$330,232 to $365,:141, AND AUTHURIIING THF, CHAIR OF THE 
I3OAR:D TO ~XF,CTITT: THE AMENDMENT 

VJI-]]~.R.F /\S, ova. April 23, 2019, tl~ie Nevada County Board of Sl~pervisors passed and 
adopted Resolution 1.9-106, a~~proving a live-year Software as ~ Service (SaaS) subscript o~x and 
hostia~g agreement with Innovative Interfaces, Inc. I'or. the Polaris .Integrated I,ibra~•y System at the 
Nevada County Community Library ("Agreeal~ent"); and 

VJIIF.,]ZF~S, nn March 24, 202(), the Bo~rcl of Supervisaf•s passed and adopted Resolutio~i 
24-09$, t1le:reby approving Amc~ldl~aent No. 1 to the Agreement to increase the maximum contract 
amount fi•orn $327,462 to $329,832 and modifying the ler~r~ al'the agreemexlt from April 23, 
2019-April 23, 2024 to Septernl~e;r 1, 201.9-September 1, 2024; and 

WI-TFRL;~1S, can JLrly 14, 2020, the Board of Supervisors passed and acic~pted Resolution 
2(?-31 1, t~ier•el~y approvir7g /-lmendment No. 2 to the: Agiee~nent Co increase the n~axiz~luzn contract 
amount from $3?9,832 to $330,232; and 

W1-II Ria1lS, the Nevada Cr~unty Community I,ibr~ry desires to add a user ap 7licatio~i to 
tl~e subscription rind hc~stin~ ~1~;r~emcnt to facilii~te patron access to the library cat~~~o~tre, tlle;rcby 
necessitation Arnendment No. 3 to the Agreeine~.~t to Amend the State~ne~rt of Work aala increase 
the ~~~aximuz~~ contract amount to $365,141 (a total increase of'$34,909 with $1.4,0()0 ir1 fiscal 
Year 2()-21, $10,300 in I~ fiscal Year 21-22 ~~nd $ l Q,609 in risc,al Year 22-23, bringing the amount 
for the 5 fse~il yeaa•s remaining to $192,717), which includes the new user appJicatic~~7. 
implen~ent~ztion cysts ~incl assc.~ciated a~lnual subscription fees. 

NOW, TI-IF..,RF;I~ORT, BL I"1, RLSOL,VLD by the ~3oarc~ of.'Supet~vsc7rs of'the County ~i' 
Nevada, State oFCalrfoi~nia, t11~t Amendment No. 3 to the Agree~l~ent by a~zd between the County 
o1'Nevada and Imlovative Interfaces, Inc. pertaining to the Integrated Library Systei7l software 
implementation anci subscription services, anlcnding thc: Txllibit "I~" Statement. of VV~rk to adcl ~t 
user application end increasing; the maximum amount 1:rom $330,232 to $365,141 for the term of 
September 1, 20].9 th1•o~agh Septcinber 1, 2024 Y>e ~x1c1 hereby is ~~~proved in the subst~ntiafly thy: 
same form ~~ttached l~ereta, and that the Chai~~ a(~the .Board of'Sti~pervisois lie and is hereby 
authorized to execute flmendmer~t No. 3 can behalPoPthe County ofNcvada. 

I~'uncis to be distributed ti~om: 1165-Ei0201-581-1000/521520 



I'i1SSI~,I:) AND ADOP"I'LD by the Board of S~ap~rvisors of the County c.~f Nevada ai a regular n~eelii~g of 

said Board, held oia the 1 0th ciay oi'Novcfnber, 2020, by the ~llc~wing vote of'said Board: 

Ayes: Supervisors ]-leicli Flal(, rdward Scotielcl, [)gin Miller, Susan 

1{. t-[oel< at~d IZich~rd Anderson. 

Noes: None. 

nbsci~t: None. 

nbstain: None. 

A"l"I'[iS'I': 

)UI.,II:~ F'/1.1~"1'I?,1t5(:)N I•IUTd"1'f~.P 

Clerk oPtlie Elo~ird of~Siapervisur5 

13 =~ J~~ll~~ 

°~-` 
~__ _ 

]~~~eidi I-tall, Chair 

]./70/30?0 cr. L.iln~aiv" 
nc~ 
u, i„~ 



AMENDMENT #3 TO AGREEMENT 

This AMENDMENT {"Amendment #3")is made and entered into as of the date of fihe last signature 

of the parties hereto (the "Effective Date"), by and between INNOVATIVE INTERFACES (NCORPORATEQ, a 

California corporation ("Innovative"), and the CouNTv of NEVADA (the "Client"). Capitalized terms not 

otherwise defined in this Amendment will have the meanings set forth in the Agreement (as defined 

below). 

WHEREAS, the Client and Innovative Interfaces incorporated are parties to the Subscription License 

Agreement made effective as of April 23, 2019 (as amended from time to time, the "Agreemenf'); and 

WHEREAS. the Client desires to purchase from Innovative certain upgrades to the Software and, in 

connection with such purchase, the parties desire to amend the Agreement as set forth in this 

Amendment; and 

Now, THEREFORE, for good and valuable consideration and intending to be legally bound hereby, 

the parties hereby agree as follows. 

1. Software. Exhibit A of the Agreement is hereby amended to include the attached Pricing 

Exhibit EST-INC11823. The Initial Term of this subscription will be thirky-six (36) months. 

2. Miscellaneous. 

a. This Amendment will become effective upon execution by both Innovative and the Client. 

b. Except as otherwise amended hereby, the other provisions of the Agreement will remain 

in full force and effect as of the date hereof. In the event of a conflict between the 

provisions of this Amendment and the Agreement, the terms of this Amendment will 

control. 

c. This Amendment may be signed in any number of counterparts, each of which will be an 

original, with the same efFect as if the signatures thereto and hereto are upon the same 
instrument. 

d. This Amendment will be binding upon and inure to the benefit of the parties hereto and 

their respective successors and assigns. 

3. Assignment: This Amendment is not assignable by either party, whether by operation of 

law or otherwise, without the prior written consent of the other party, which shall not be unreasonably 

withheld; provided, however, that Innovative may assign this Amendment to affiliates and successors in 

interest and in connection with a merger, acquisition or other such reorganization of its business. Any 

purported assignment in violation of this provision will be void and of no effecfi. Any permitted assignee 

will assume all obligations of its assignor under this Amendment. 
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to en#er 
into this Amendment as of the dates specified below. 

COUNTY OF NEVADA 

♦ 9

Signature: 

Print Name: ~~Q~~f~ ~ lt 

Title: ~~ $;~` , ~4,...R1~ 

Date: 4~' ~1 

INNOVATIVE INTERFACES INCQ~ PO~{ATED 

~... ~ 

Signature: ~.. ~'`~%~'`~1 ~' u 

Print Name: ~'~~~ k 1~``~ 1'~'~ ~"'~~:.°"'~ ~%" 

~ A
Title: ~~~ ~ ~ ~~-~v ~~ ~..~ ~t ~1..~_~. 

Date: ~ C,~~ 
t~-~(.... 

~~~ , ~,~ ~~~ 
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•.~ , 

~~~ ~~~~ ~ 
f'c~?~west t:otr~~ar~y 

Date 10/20/2020 
Quote # EST-INC1257fi 

Innovative Interfaces Incorporated 
1900 Powell St. Payment Terms Net 30 

Suite 400 Overeli Contract Term (Months) 36 

Emeryville CA 94608 Contract start Date 
United States Contract End Date 

Sales Rep Tom McNamara 

Site Code nvccl 

Expires 1/18/2021 

Bill To 

Neveda County Community Library 
980 Helling Way 
Nevada City CA 95959-8619 
United States 

Innovative Mobile ; License -Term 
/app 

Barcodes Annual License - Term 
Subscription 

Ship To 

Nevada County Community Library 
980 Helling Way 
Nevada City CA 95959-8619 
United States 

1 Innovative Mobile is a mobile libr2ry 8,500 
application dosigned to extand the 

~ walls of your library through advanced 
capabilities such as discovery, patron 3 

) account access, and "Click and 
j CollecC which allows patrons io 
( reserve items and thou bo notitiod 
j when it's time to pick up. 

6 Checkout and checkin with barcode 249.999999... 

Currency 

US Dollar 

8,500.00 s F3,500.00 I 

i ~ 

250.00 s 1,500.00 

Total Fees US$10,000.00 
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Statement of Work 

This Statement of Work (the "SOW") dated October 21, 2020 is entered into pursuant to the Master 
Professional Services Agreement betw~;en Nevada County Community Library ("Client"} and 
Innovative Interfaces Incorporated ("Innovative") effective as of April 23, 2019 (the "Agreement'). 
Innovative and Client may each be referred to as "Party" from time to time or collectively as 
,•Parties". 

A. Purpose of this Statement of Work 

The SOW provides an overview of the scope of khe project and fees to complete the 
engagement based on Innovative's prior experience with similar projects and preliminary 
discussions with Client. The Client hereby acknowledges that the SOW is not mean# to capture 
all detailed requirements but documents the high level requirements and implementation 
approach discussed and that additional detailed requirements discussions will be required to 
outline the full scope of work between the Parties. 

B. Project Scope of Services 

The Scope of the project includes the following set of professional services: 

'1. lnnova#Ive Mobile App Implemenfatfon 

a) Innovative will install Innovative Mobile App. 

All specified work includes, where necessary: 

1) I~roject management 
2) Requirements consultation between client and Innovative 
3) installation and configuration of the purchased software modules on a single 

production environment. If installation and configuration is required to be 
performed on additional server environments, additional fees will apply. 

4} Post-implementation testing 
5) Ftemediation of post-implementation issues, found during our awn testing or found 

by the client 

2. Innovative Mobile App Sarcade Implementation 

a) Innovative will install 6 (six} barcodes for Innovative Mobile App 

Nn work will be performed, on the client's production environment, without prior notification 
to, and approval from, the client. Work will be performed in pre-specified maintenance 
windows, as agreed upon in advance by the client and innovative. 

Any requested work, outside of the specifications listed above, will be quoted at an 
additional cast, and written approval must be provided by the client before work can 
proceed. 

C. Innovative Services Team 

The Services Team will have the following resources available for this project: 

~1. System Engineer: System Engineers work with the Library on ILS setup and configuration 
as well as installations, network connections, and infrastructure configuration. 

STA7EMEN1' OF WORK — Innovative Interlaces Incorp~rateA 
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Q. Client Implementation 'Tram 

1. Technical Lead: Will be responsible for assisting with Client responsibilities related to the 
installation and any other system level duties required by Client. 

E. Implementation Assumptions 

1. Client will have adequate resources available to ensure timely completion of any library 
tasks outlined in the project schedule. 

2. Timeline for the completion of this project will be established, through joint planning 
conversations between the client and Innovative during the initial stage of the project. 

F. Fees and Payment Terms 

Fees for Services delivered under this SOW will be charged on a fixed price basis as set forth 
in the Innovative Pricing Exhibit EST-INC12579 attached herewith and are made in good faith 
based on the activities, approach, and assumptions contained within the SOW. Payment terms 
for this SOW are as set forth in the Professional Services Agreement. Any additional Change 
Requests will be performed at a blended rate of $200 per hour far all resources. Additionally, 
Client is responsible for all reasonable out-of-pocket costs and expenses incurred during this 
SOW. Pricing assumes that deliverables in this Statement of Work are completed within six 
months or additional Services fees will apply. 

IN WITNESS WHEREOF each party has caused this SOW to be executed by its duly authorized 
representatives. 

AGREED: 

Client Innovative 
Nevada County Community Library Innovative Interfaces Incorporated 

e 
~~ `_' 

Name: *,,~} ~ 
t 

j 
{ 

Name: 
~~C. ~ Iv ~~-~ ~-~. ~~ ~ 

Title: 
l.~~A.t ~ ~, 

Title: ~. ,.~ ~ f' `gib ~ ~, 

Date: ~l  ~ ~ Date: 
~J t.;~~-~ ~_~ r~..~~.,~ 
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~~ ~~ ~~ 
z3 # xrc~t~ucut t;~ri~i~~r~4,~ 

Innovative Interfaces Incorporated 
1900 Powell St. 
Suite 400 
Emeryville CA 94608 
Unitod States 

Bili To 
Nevada County Community Library 
980 Heliing Way 
Nevada City CA 95959-8619 
United States 

Innnva[iva Mohlla ~ Services 
App 
Implementation 1 

i 

Ciarcodes Services 
Innovaiivo Mobile 
Une lime 
implementation 

date 
Quote # 

Payment Terms 

Sales Rep 
Technical Contact 

Site Code 

Expires 

Ship To 
Nevada County Community Library 
980 Healing Way 
Nevada City GA 95959-8619 
United States 

1 Innovative Mobile is a mobile library 
r application designed to extend the walls 

of your librery through advanced 
capabilities such as discovery, patron s 
account access, and "Click and CollecC j 
which allows patrons to reserve items and 
then be notified when iYs time to pick up. E 

i 
6 ~ Barcodes Innovative Mobile - one lime ' 

implementation 

1 

10/20/2020 
EST-INC12579 

Net 30 
Tom McNamara 

CU7573 Nevada County L(brary : C... 

nvco~ 

1/18/2021 

~.no 

500.OD000OOh 

Currency 

LlS Dollar 

1,000.00 1,000.00 

500.00 3,000.00 

Total Fees US$4,000.00 
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