[image: image2.png]


                     
                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title:  Infor Public Sector Software & Maintenance Services

	Contract # 
3324

	Buyer
	Name: 
Laura Park
	Phone:

206-684-0445
	E-Mail: 
Laura.park@seattle.gov

	Vendor (name/address)

	Infor Public Sector, Inc.
13560 Morris Rd. Ste 4100t
Alpharetta, GA 30004

	Vendor ID#   
0000010923

	Vendor Contact
	Contact:   

Rocky Ray

	
	Phone:      

    951-533-7922
	Fax:
909-583-9358
	E-Mail:  
rocky.ray@infor.com




	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract replaces contracts 577 & 921 

	Contract Term
	7/23/14 through 7/22/24

	Future Extension Option
	Automatic Annual Extensions


	Freight Terms
	FOB Destination Prepaid & Add 

	Prompt Pay Discount
	Net 45 days

	Delivery ARO
	As required

	Order Instructions
	For Use By: SDOT & DPD
	Order Limit:  None

	Contracting Options
	 FORMCHECKBOX 
This is the only City contract for this product.  Unless a separate competitive process is undertaken, this contract must be used when a product is sought that matches contract offerings. Call the Buyer for advice.

 FORMCHECKBOX 
This is one of several contracts awarded for this product.  The City may select among any of the following:



	Comprehensive Contract

[image: image1.emf]Infor  Contract_3324.pdf



	Current Pricing

	Original RFQ  




	Contract History
	Contract Start Date
7/23/14


	Vendor Emergency Contact Information

	Emergency Contact Name
	Mary Kern 

	Emergency Phone Number
	951-533-7922

	Back-Up Emergency Phone Number 
	

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
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The City of Seattle
PURCHASING &
CONTRACTING
SERVICES

700 - 5 Ave Suite 4112
P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000010923

INFOR PUBLIC SECTOR, INC.

13560 Morris Rd. Suite 4100
Alpharetta, GA 30004

Contact: Rocky Ray

Phone #: 951-533-7922

Fax #: 909-583-9358

E-Mail: rocky.ray@infor.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000003324 7/23/14
Payment Terms Freight Terms
N45 days F.0.B. Destination; Prepaid & Add
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Ship To:

Attn: Project Manager

| Seattle Dept. of Transportation
Seattle Dept. of Planning & Development

Bill To:

Attn: Accounts Payable

Seattle Dept. of Transportation
Seattle Dept. of Planning & Development

Infor Public Sector, Inc.is awarded a ten (10) year term contract for furnishing to City of Seattle Infor Public
Sector software licenses and maintenance services. All terms and conditions of the contract shall be in
accordance with the attachments listed below.

Contract Period: 7/24/14 through 7/23/24.

Any future Work Orders shall be issued by Seattle Dept. of Transportation or Seattle Dept. of Planning &
Development. Invoices shall be mailed in duplicate to same, Attn: Accounts Payable per attached list.
Each invoice shall indicate Vendor Contract #0000003324.

For all contractual issues, contact Michael Mears, Purchasing & Contracting Services, at 206-684-4570 or

michael.mears@seattle.gov

Attachments:

#1— “Contract for Infor Public Sector, Inc. Products & Maintenance Services”

#2 — Infor License Agreement

#3 — Infor Maintenance Agreement

#4 - Infor Support Agreement

b i

Authorized Signature/Date
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City of Seattle
CONTRACT FOR INFOR PUBLIC SECTOR, INC.
PRODUCTS & MAINTENANCE SERVICES

This Contract is made and entered into by and between City of Seattle ("City"), a Washington municipal
corporation; and Infor Public Sector, Inc. (*Vendor"), a corporation of the State of California, and
authorized to do business in the State of Washington.

Vendor: Infor Public Sector, Inc. .

Representative: MadaJdacohson - MAyat‘Vé’/

Address: 13560 Morris Rd, Suite 4100, Alpharetta, GA 30004

Phone: 428-223.8054 g/ - ST 7T 2

Fax: Q »

E-Mail: Masia-jacobson@infor.com M,é// ,4«&/ L W, cop

WHEREAS, the purpose of this contract is to establish the terms and conditions under which the Vendor
furnishes to the City of Seattle Infor Public Sector software licenses, maintenance and support; and

NOW, THEREFORE, in consideration of the terms, conditions contained herein and Infor Software
License, Services and Support, as attached and made a part hereof, the City and Vendor mutually agree
as follows:

1. Term of Contract
This contract shall allow orders to be placed for ten years, with 2 five year automatic extension for
additional order placements. Continuous one-year extensions shall continue thereafter for licensing,
maintenance and support. Such extensions shall be automatic, and shall go into effect without written
confirmation, unless the City provides advance notice of the intention to not renew. The Vendor may
provide also provide a notice to not extend, but must provide such notice at least 45 days prior {o the
otherwise automatic renewal date

2. Survivorship

All purchase transactions and deliverables executed pursuant to the authority of this Contract
shall be bound by all of the terms, conditions, prices and price discounts set forth herein,
notwithstanding the expiration of the initial term of this Contract or any extensions thereof.
Further, the terms, conditions and warranties contained in this Contract that by their sense and
context are intended to survive the completion of the performance, cancellation or termination of
this Contract. In addition, the terms of the sections titled Overpayments to Vendor, Warranties,
Publicity, Section Headings, Incorporated Documents and Order of Precedence, Publicity, Review
of Vendor Records, Patent and Copyright Iindemnification, Disputes and Limitations of Liability,
shall survive the termination of this Contract.

3. Expansion Clause
This contract may be expanded as mutually agreed, if such expansion is approved in writing by
the Buyer from the City Purchasing Office of the Department of Finance and Administrative
Services, City of Seattie. No other City employee is authorized to make such written notices. The
Buyer will ensure the expansion meets the following criteria collectively: (a) it could not be
separately bid, (b) the change is for a reasonable purpose, (c) the change was not reasonably
known to either the City or vendors at time of bid or else was mentioned as a possibility in the bid
(such as a change in environmental regulation or other law); (d) the change is not significant
enough to be reasonably regarded as an independent body of work; (e) the change could not
have attracted a different field of competition, and (f) the change does not vary the essential
identity or main purpose of the contract. The Buyer shall make this determination, and may make
exceptions for immaterial changes, emergency or sole source conditions, or for other situations as
required in the opinion of the Buyer. Certain Work Orders or changes are not considered an
expansion of scope, including an increase in quantities ordered, the exercise of options and
alternates in the bid, change in design and specifications that does not expand the work beyond





the limits provided for above, or ordering of work originally identified within the originating
solicitation. If such changes are approved, changes are conducted as a written order issued by
the City Purchasing Buyer in writing to the Vendor.

4. Work Order Process

The Vendor shall furnish all systems pursuant to work orders issued under this Contract. Each
work order shall be subject to all of the terms and conditions of this Contract, and incorporated
into this Contract by this reference. The Vendor shall furnish all the goods and services
("deliverables”) specified in the Work Order in an aggregate, single, complete transaction and not
as separate items. For each work order under this Contract, Vendor shall commence work upon
issuance of a notice to proceed by the City. Work orders under this Contract may be generated by
the City under the following conditions:

(1) The Work Order is within the scope of the original solicitation and contract or is within the
allowed conditions for expansions under Section 3 (Expansion Clause) above:

(2) A post-warranty annual maintenance agreement is accepted by the City;

(3) The City issues a request to upgrade equipment, software, or to change quantities of any
deliverable; '

(4) The City orders additional custom features or interfaces for the Systems prior to or after the
acceptance period.

For any subsequent work order(s) requested by either party, the Vendor shail submit a detailed
proposal for the change. The Vendor shall analyze, record, estimate and submit to the City, for its
approval, the proposed scope for the changed or new work, a work schedule, and a rate or price
adjustment for completion of the work to be changed or added. Once this proposal is received
and approved by the City, a new work order will be issued for the changed or additional work.
Upon the City's written approval and notice to proceed, the Vendor shall implement the change or
additional work and invoice for the changed or additional work consistent with the City’s approval
notice and the terms and conditions of this Contract.

The City may, at its option, add, delete or madify any part of any work order by giving Vendor
notice of such change within the time period specified in the applicable work order. Within seven
(7) days after the date of such notice, the Vendor shall deliver to the City an amended work order
reflecting the change in description, schedule and/or dollar amount due using the unit prices as
proposed for the specific work order in Vendor's Proposal.

The Vendor shall not proceed unless authorized by @ mutually agreed upon amendment. Such
extra work shall be in compliance with Section 3 (Expansion Clause) and shall be authorized in
writing only by the City Purchasing Buyer, Department of Finance and Administrative Services
Any costs incurred due to the performance of extra work will not be reimbursed until or unless an
amendment is agreed upon.

The City does not guarantee utilization of goods and services provided for in this Contract
for which the City has not issued a work order(s). The City may itself provide these goods
or services or may award contracts to other Vendors for similar goods and services. In
such instances, the Vendor shall not be responsible for the operation, performance or
maintenance for equipment so obtained,

5. Documentation
Unless specified otherwise in Contract attachments, Vendor will provide iwo (2) complete sets of
documentation for each Software order delivered, including technical and maintenance
information. and, where applicable, installation information. Vendor shall aiso provide two (2)
complete sets of documentation for each updated version of Software that vendor provides.
Vendor shall provide the documentation on or before the date Vendor delivers its respective
Software. There shall be no additional charge for this documentation or the updates, in whatever





form provided. Vendor's Software documentation shall be comprehensive, well structured, and
indexed for each reference, If Vendor maintains its technical, maintenance and installation
documentation on a web site, Vendor may fulfill the obligations set forth in this section by
providing Purchaser access to its web-based documentation information.

The City reserves the right to withhold payment for a deliverable, modification or enhancement
until it receives all documentation associated with the same.

6. Payment Procedures

6.1.

Vendor shall only invoice upon the City's approval of the deliverable and in a manner consistent
with the payment schedule attached, if any. Once the City has received and approved the invoice,
the City will provide payment within thirty (30) days. The aggregate amount represents the full
and final amount to be paid by the City for all expenses incurred and incidentals necessary to
complete the work.

The City shall not be obligated to pay any other compensation, fees, charges, prices or costs, nor
shall Vendor charge any additional compensation for completing the work order of the Statement
of Work. All costs invoiced to the City, shall be associated with an active and open work order

Invoices for hardware and software installed in City facilities and other work performed under this
Contract shall be submitted, in writing to the City's Project Manager. Invoices shall include such
information as prescribed in the Specifications or Statement of Work, and is necessary for the City
to determine the exact nature of all expenditures and shall reference this Contract. Additional
payment terms or invoice instructions may be mutually agreed upon by the City and the Vendor.

Payment does not constitute whole or partial acceptance; City acceptance of the System shall
only occur by formal written notice to that effect.

Advance Payment Prohibited

The City does not accept requests for early payment, down payment or partial payment, unless
the Bid or Proposal Submittal specifically allows such pre-payment proposals or alternates within
the bid process. Maintenance subscriptions may be paid up to one year in advance; all other
expenses are payable net 30 days after receipt and acceptance of satisfactory compliance.

6.2. Travel and Other Direct Charges

If the work requires transportation and has specifically identified travel and/or other direct costs that
the City intends to reimburse, then the following requirements shall apply. All such expenses must be
pre-approved in writing by the Project ManagerCity will reimburse the Contractor at actual cost for
expenditures that are pre-approved by the City in writing and are necessary and directly applicable to
the work required by this Contract provided that similar direct project costs related to the contracts of
other clients are consistently accounted for in a like manner. Such direct project costs may not be
charged as part of overhead expenses or include a markup. Other direct charges may include, but
are not limited to the following types of items: travel, printing, ceil phone, supplies, materials, computer
charges, and fees of subconsultants or subcontractors.

The billing for third party direct expenses specifically identifiable with this project shall be an
itemized listing of the charges supported by copies of the original bills, invoices, expense
accounts, subconsultant/subcontractor paid invoices, and other supporting documents used by
the Contractor to generate invoice(s) to the City The original supporting documents shall be
available to the City for inspection upon request. All charges must be necessary for the services
provided under this Contract.

The City will reimburse the actual cost for travel expenses incurred as evidenced by coples of
receipts {excluding meals) supporting such travel expenses, and in accordance with the City of
Seattle Travel Policy, detaiis of which can be provided upon request.





6.3.

Airfare: Airfare will be reimbursed at the actual cost of the airline ticket. The City will reimburse
for Economy or Coach Fare only, Receipts detailing each airfare are required.

Meals: Meals will be reimbursed at the Federal Per Diem daily meal rate (excluding the
‘Incidental” portion of the published CONUS Federal M&! Rate) for the city in which the work is
performed. Receipts are not required as documentation. The invoice shall state "the meals are
being billed at the Federal Per Diem daily meal rate”, and shall detail how many of each meal is
being billed {(e.g. the number of breakfasts. lunches, and dinners). The City will not reimburse for
alcohol at any time.

Lodging: Lodging will be reimbursed at actual cost incurred up to a maximum of the published
Runzheimer Cost Index for the city in which the work is performed (the current maximum allowed
reimbursement amount can be provided upon request). Receipts detailing each day / night
lodging are required. The City will not reimburse for ancillary expenses charged to the room (e.g.
movies, laundry, mini bar, refreshment center, fitness center, sundry items, etc.)

As an aiternative, lodging may be billed at the published Federal Per Diem daily lodging rate for
the city in which the work is performed. f this method is used, receipts are not required for
documentation. [f this method is used, the invoice shall state that "the lodging is being billed at
the Federal Per Diem daily lodging rate."

Vehicle mileage: Vehicle mileage will be reimbursed at the Federal Internal Revenue Service
Standard Business Mileage Rate in affect at the time the mileage expense is incurred {currently
that rate is 56.5 cents per mile.) Please note: payment for mileage for long distances traveled will
not be more than an equivalent trip round-trip airfare of a common carrier for a coach or economy
class ticket,

Rental Car: Rental car expenses will be reimbursed at the actual cost of the rental. Rental car
receipts are required for all rental car expenses. The City will reimburse for a standard car of a
mid-size class or less. The City will not reimburse for ancillary expenses charged to the car rental
{e.g. GPS unit).

Miscellaneous Travel (e.g. parking, rental car gas, taxi, shuttle, toll fees, ferry fees, etc.):
Miscellaneous travel expenses will be reimbursed at the actual cost incurred. Receipts are
required for each expense of $10.00 or more.

Miscellaneous other business expenses (e.g. printing, photo development, binding); Other
miscellaneous business expenses will be reimbursed at the actual cost incurred and may not
include a markup. Receipts are required for all miscellaneous expenses that are billed.

Subcontractor: Subcontractor expenses will be reimbursed at the actual cost incurred and may
not include a markup. Copies of all subcontractor invoices that are rebilled to the City are
required.

Disputed Work

Notwithstanding all above, if the City believes in good faith that some portion of Work has not
been completed satisfactorily, the City may require Vendor to correct such work prior to The City
payment. In such event. the City will provide to Vendor ar explanation of the concern and the
remedy that the City expects. The City may withhold from any payment that is otherwise due, an
amount that the City in good faith finds te be under dispute, or if the Vendor does not provide a
sufficient remedy, The City may retain the amount equal to the cost to The City for otherwise
correcting or remedying the work not properly completed.

Taxes, Fees and Licenses

a. Taxes: Where required by state statute, ordinance or regulation, Vendor shall pay for and
maintain in current status all taxes that are necessary for contract performance. Unless





8.

otherwise indicated, The City agrees to pay State of Washington sales or use taxes on all
applicable consumer services and materials purchased. No charge by the Vendor shall be
made for federal excise taxes and The City agrees to furnish Vendor with an exemption
certificate where appropriate.

Fees and Licenses: Vendor shall pay for and maintain in a current status, any license fees.
assessments, permit charges, etc., which are necessary for contract performance. It is the
Vendor's sole responsibility to monitor and determine any changes or the enactment of any
subsequent requirements for said fees, assessments, or charges and to immediately comply
with said changes during the entire term of this Contract. Vendor must pay all custom duties,
brokerage or import fees where applicable as part of the contract price. Vendor shall take ail
necessary actions to ensure that materials or equipment purchased are expedited through
customs

Vendor is to calculate and enter the appropriate Washington State and local sales tax on the
invoice. Tax is to be computed on new items after deduction of any trade-in, in accordance
with WAC 458-20-247.

Timely Completion

a.

Time is of the Essence

The City has an immediate need to implement the System and/or Software and equipment for the
management and operation of the City. Therefare, time is of the essence in all matters relating to
this Contract

9. License for Use

As part of the price of the System, the Vendor hereby grants to the City, and the City accepts from
the Vendor, for so long as the City continues to use the System, a non-exclusive, fully paid, royalty
free, perpetual license to unlimited use of the Software and related documentation for use on the

System acquired by the City under this Contract.

10. Software Upgrades and Enhancements and Optional Modules
Vendor shall:

a.

Supply at no additional cost updated versions of the Software to operate on upgraded
versions of operating systems, upgraded versions of firmware, or upgraded versions of
hardware;

Supply at no additional cost updated versions of the Software that encompass improvements,
extensions, maintenance updates, error corrections, or other changes that are logical
improvements or extensions of the original Software supplied to City; and

Supply at no additional cost interface modules that are developed by Vendor for interfacing
the Software to other Software products.

Supply additional optional modules that may be compatible with the system software per
attached list.

11, Reauthorization Code Required
Vendar's Software shall not require a reautherization code in order for the Software supplied through
this Contract to remain functional upon City's movement of the Software to another computer system.

12,

13.

INTENTIONALLY DELETED

Protection of Persons and Property

131,

Person.

The Vendor and the City shall each take reasonable precautions for the safety of employees of the
other, and shall each comply with all applicable provisions of federal, state, and local laws, codes and
regulations to prevent or aveid any accident or injury to a person on, about or adjacent to any
premises where work under this Contract is being parformed.





13.2, Property
The Vendor shall take reasonable steps to protect the City's property from injury or loss arising in
connection with the Vendor's performance or failure of performance under this Contract,

1233 No Smoking
The Vendor shall not allow any employee of the Vendor or any sub or agent thereof to smoke inside
any City facility.

14.  Contract Notices, Deliverable Materials and Invoices Delivery
Official Contract notices shall be delivered to the following addresses (or such other address as
either party may designate in writing):

If delivered by the U.S. Postal Service, it must be addressed to:
Michae! Mears
City of Seattle Purchasing and Contracting Services
PO Box 94687
Seattle, WA 98124-4687

If delivered by any other company, it must be addressed to:
Michael Mears
City of Seattle Purchasing and Contracting Services
Seattle Municipal Tower
700 5" Ave., #4112
Seattle. WA 98104-5042

Phone: 206-684-4570
Fax: 206-233-5155
E-Mail: Michael. mears@seattle gov

Project work, invoices and communications shall be delivered to the City Project Manager:
City of Seattle
Attention: Project Manager

15. Affirmative Efforts for Utilization of Women and Minority Subcontracting, Non-Discrimination

= Employment Actions: Contractor shall not discriminate against any employee or applicant for
employment because of race, religion, creed, age, color, sex, marital status, sexual
orientation, gender identity, political ideology, ancestry, national origin, or the presence of any
sensory, mental or physical handicap, unless based upon a hona fide occupational
qualification. Contractor shall take affirmative action to ensure that applicants are employed,
and that employees are treated during employment, without regard to their creed, religion,
race, age, color, sex, national origin, marital status, political ideology, ancestry, sexual
orientation, gender identity, or the presence of any sensory, mental or physical handicap.
Such action shall include, but not be limited to employment, upgrading, promotion, demotion,
or transfer; recruitment or recruitment advertising, layoff or termination, rates of pay, or other
forms of compensation and selection for training.

* In accordance with Seattle Municipal Code Chapter 20.42, Contractor shall actively solicit the
employment and subcontracting of women and minority group members when there are
commercially useful purposes for fulfilling the scope of wark.

® In the event Subcontracting is considered appropriate and feasible to contract performance,
the Contractor shall develop a Subcontracting Plan, which also may be referred to as an
Inclusion Plan. The Subcontracting (Inclusion) Plan shall specify the Contractor's affirmative





16.

17,

18.

efforts and an agreement to the City for subcontracting to women and minority businesses,
and/or diverse employment. The Subcontracting (Inclusion) Plan, as submitted andfor as
agreed upon with the City thereafter, shall be incorporated as a material part of the Contract
In preparing the Subcontracting (Inclusion) Plan, Contractors shall actively solicit qualified,
available and capable women and minority-owned businesses to perform the subcontracting
waork for the contract. The Contractor shall submit the Subcontracting (Inclusion) Plan to the
City with the solicitation and/or prior to contract execution. At the request of the City,
Contractor shall promptly furnish evidence of the Contractor's compliance with these
requirements, which may include a list of all subcontractors and/or WMBE subcontractors,
and may include a request for copies of the executed agreements between the Contractor
and subcontractors, invoices and/or performance reports.

= If upon investigation, the Director of Finance and Administrative Services finds probable
cause to believe that the Contractor has failed to comply with the requirements of this Section,
the Contractor shall be notified in writing. The Director of Finance and Administrative
Services shall give Contractor an opportunity to be heard with ten calendar days' notice. If,
after the Contractor's opportunity to be heard, the Director of Finance and Administrative
Services still finds probable cause, s/he may suspend the Contract and/or withhold any funds
due or to become due to the Contractor, pending compliance by the Contractor with the
requirements of this Section.

® Any violation of the mandatory requirements of this Section, or a violation of Seattle Municipal
Code Chapter 14.04 (Fair Employment Practices), Chapter 14.10 (Fair Contracting Practices),
Chapter 20.45 (City Contracts — Non-Discrimination in Benefits), or other local, state. or
federal non-discrimination laws, shall be a material of contract for which the Contractor may
be subject to damages and sanctions provided for by the Vendor Contract and by applicable
faw. In the event the Contractor is in violation of this Section shall be subject to debarment
from City contracting activities in accordance with Seattle Municipal Code Section 20.70
(Debarment).

Assignment and Subcontracting

Neither party shall assign or subcontract any of its obligations under this Contract without mutual
written consent, which shall not be granted or withheld without reasonable cause. Any subcontract
rmade by Contractor shall incorporate by reference all the terms of this Contract except for Equal
Benefit provisions. Contractor shall ensure that all subcontractors comply with the obligations and
requirements of the subcontract, except for Equal Benefit provisions. Seattle's consent to any
assignment or subcontract shall not release the Contractor from liability under this Confract, or from
any obligation to be performed under this Contract, whether occurring before or after such consent,
assignment, or subcontract.

Key Persons and Subcontractors. Contractor shail not transfer, reassign or replace any individual
or subcontractor that is determined to be essential or that has been agreed upon in the Contractor's
Subcontracting (Inclusion) Plan, without express written consent of Seattle. If during the term of this
Contract, any such individual leaves the Contractor's employment or any named subcontract is
terminated for any reason, Contractor shall notify Seattle and seek approval for reassignment or
replacement with an alternative individual or subcontractor. Upon Seattle's request, the Contractor
shall present to Seattle, one or more subcontractors or individual(s) with greater or equal qualifications
as a replacement. Continued achievement of the Subcontracting (Inclusion) Plan that was
incorporated into this Contract by reference, if any, and the associated subcontract awards,
aspirational goals and efforts, will be one of the considerations in approval of such changes. Seattle's
approval or disapproval shall not be construed to release the Contractor from its obligations under this
Contract.

Equal Benefits





a. Compliance with SMC Ch. 20.45. The Vendor shall comply with the requirements of SMC Ch. 20.45
and Equal Benefits Program Rules implementing such requirements, under which the Vendor is
obligated to provide the same or equivalent benefits {“equal benefits’) to its employees with
domestic partners as the Vendor provides to its employees with spouses. At The City's request, the
Vendor shall provide complete information and verification of the Vendor's compliance with SMC Ch
20.45. Failure to cooperate with such a request shall constitute a material breach of this Contract.
(For further information about SMC Ch. 20.45 and the Equal Benefits Program Rules call (206) 684-
0430 or review information at hitp://cityofseattle.net/contract/equalbenefits/.)

b. Remedies for Viclations of SMC Ch. 20.45: Any violation of this Section shall be a maternial breach
of Contract for which the City may:

o Require the Vendor to pay actual damages for each day that the Vendor is in violation of
SMC Ch. 20.45 during the term of the Contract: or

o Terminate the Coniract; or

o Disqualify the Vendor from bidding on or being awarded a City contract for a period of up to
five (5) years; or

o Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal
Benefits Program Rules promulgated thereunder.

19. General Legai Requirements
a. General Requirement: Vendor, at no expense to The City, shall comply with all applicable laws of
the United States and the State of Washington; the Charter and ordinances of The City; and rules,
regulations, orders, and directives of their administrative agencies and the officers thereof.
Without limiting the generality of this paragraph, the Vendor shall specifically comply with the
following requirements of this section.

b. Licenses and Similar Authorizations: Vendor, at no expense to The City, shall secure and
maintain in full force and effect during the term of this Contract all required licenses, permits, and
similar legal authorizations, and comply with all requirements thereof.

¢. Performance Standard.  All duties by Vendor or designees shall be performed in a manner
consistent with accepted practices for other similar Work.

20. INDEMNIFICATION

The Vendor, its employees, subcontractors, or agents, shall indemnify, hold harmless and defend
(including reasonable attorney's fees) the City, its officers, empioyees and agents (hereinafter
‘Indemnified Party") from and against all claims of, and liability to, third parties (other than that portion of
the liability that is the fault of the Indemnified Party) for personal or property damage arising from or in
connection with the acts, errors, or omissions of Vendor or its officers, employees, subcontractors, or
agents in performing the work required by this Agreement.

The Vendor, at its own expense, will defend and indemnify the City against claims that hardware, or
software obtained pursuant to this Agreement (hereinafter "Products”) furnished under this Agreement
infringe a patent or copyright, misappropriate trade secrets, or otherwise violate an intellectual property
right protected by any law, provided the City (a) gives Hansen prompt written notice of such claims, (b)
permits the Vendor to defend or settle the claims, and (c) provides all reasonable assistance to Vendor in
defending or setlling the claims. '

As to any product which is or, in the opinion of the Vendor, may become subject to a claim of infringement
or misappropriation, Vendor may elect to (a) obtain the right of continued use of such product for the City
or (b) replace or modify such Product to avoid such claim. Such replacement or modification shall not
relieve or modify Vendor's obligation to meet the requirements of this Agreement.





Vendor will not defend or indemnify the City if any claim of infringement or misappropriation (a) resulls
solely from the City's design or alteration of any Product or (b) results solely from use of any product in
combination with any non-Vendor supplied Product.

Vendor's obligation to indemnify, hold harmiess and defend any Indemnified Parly shall survive the
expiration or termination of this Agreement by either party for any reason. The Vendor shall conduct the
defense in any such third party action arising as described herein and the City shall cooperate fully with
such defense. In the event that a judgment, in whole or in part, is entered against any Indemnified Party,
Vendor promptly shall satisfy and pay such judgment to the full extent of the Vendor's indemnity

obligations.

21. Insurance
Except as specified otherwise, Vendor shall obtain at time of award and maintain in force,
minimum coverages and limits of liability of insurance specified below. If the Vendor fails to
obtain or maintain these coverages, the City may withdraw its intent to award. All costs are borne
by the Vendor.

1.

MINIMUM COVERAGES AND LIMITS OF LIABILITY. Vendor shali at all times during the
term of this Agreement maintain continuously, at its own expense, minimum insurance
coverages and limits of liability as specified below:

Commercial General Liability (CGL) insurance, including:
- Premises/Operations
- Products/Completed Operations
- Personal/Advertising Injury
- Contractual
- Independent Contractors
- Stop Gap/Employers Liability
with minimum limits of liability of $1,000,000 each occurrence combined single limit
bodily injury and property damage ("CSL"), except
$1,000,000 Personal/Advertising Injury
$1,000.000 each accident/disease/employee Stop Gap/Employer's Liability

Automobile Liability insurance, including coverage for owned, non-owned, leased or hired
vehicles with a minimum limit of liability of $1,000,000 CSL.

Worker's Compensation for industrial injury to Vendor's employees in accordance with the
provisions of Title 51 of the Revised Code of Washington.

CITY AS ADDITIONAL INSURED. The City of Seattle shall be included as an additional
insured under CGL and Automobile Liability insurance for primary and non-contributory limits
of liability.

NO LIMITATION OF LIABILITY. The limits of liability specified herein in subparagraph 1.A.
are minimum limits of liability only and shall not be deemed to limit the liability of Vendor or
any Vendor insurer except as respects the stated limit of liability of each policy. Where
required to be an additional insured, the City of Seattle shall be so for the full limits of liability
maintained by Vendor, whether such limits are primary. excess, contingent or otherwise.

MINIMUM SECURITY REQUIREMENT. Al insurers must be rated A- VIl or higher in the
current A.M. Best's Key Rating Guide and licensed to do business in the State of
Washington unless coverage is issued as surplus lines by a Washington Surplus lines
broker.





5. SELF-INSURANCE. Any self-insured retention not fronted by an insurer must be disclosed.
Any defense costs or claim payments falling within a self-insured retention shall be the
responsibility of Vendor,

6 EVIDENCE OF COVERAGE. Prior to performance of any scope of work under paragraph 5.,
Vendor shall provide certification of insurance acceptable to the City evidencing the minimum
coverages and limits of liability and other requirements specified herein. Such certification
must include a copy of the policy provision documenting that the City of Seattle is an
additional insured for commercial general liability insurance on a primary and non-
contributory basis. Certification should be issued to The City of Seattle, Risk Management
Division, Seattle, WA and shall be delivered in electronic form either as an email attachment
to riskmanagement@seattle.gov or faxed to (206) 470-1270.

22. Review of Vendor Records

Vendor and its Subcontractors shall maintain books, records, documents and other evidence
relating to this Contract, including but not limited to protection and use of City's Confidential
Information, and accounting procedures and practices which sufficiently and properly reflect all
direct and indirect costs of any nature invoiced in the performance of this Contract. Vendor shall
retain all such records for six (6) years after the expiration or termination of this Contract.
Records involving matters in litigation related to this Contract shall be kept for six (6) years from
the date the litigation is settled or complete.

All such records shall be subject at reasonable times and upon prier notice to examination,
inspection, copying or audit by personnel so authorized by the City's Contract Administration
and/or the Office of the Auditor and federal officials so authorized by law, rule, regulation or
contract, when applicable, at no additional cost to the City. During this Contract's term, Vendor
shall provide access to these items at a mutually agreeable time and place. Vendor shall be
responsible for any audit exceptions or disallowed costs incurred by Vendor or any of its
Subcontractors. Vendor shall incorporate in its subcontracts this section's records retention and
review requirements.

It is agreed that books, records, documents and other evidence of accounting procedures and
practices related to Vendor's cost structure, including overhead, general and administrative
expenses, and profit factors shall be excluded from City's review uniess the cost or any material
issue under this Contract is calculated or derived from these factors.

23. Independent Contractor
The relationship of Vendor to The City by reason of this Contract shall be that of an independent
Vendor. This Contract does not authorize Vendor to act as the agent or legal representative of the
City for any purpose whatsoever. Vendor is not granted any express or implied right or authority to
assume or create any obligation or responsibility on behalf of or in the name of The City or to bind
The City in any manner or thing whatsoever.

It is the intention and understanding of the Parties that Vendor shall be an independent Vendor
and that the City shall be neither liable for nor obligated to pay sick leave, vacation pay or any
other benefit of employment, nor to pay any social security or other tax that may arise as an
incident of employment. The Vendor shall pay all income and other taxes as due. industrial or
other insurance that is purchased for the benefit of the Vendor shall not be deemed to convert this
Contract to any employment contract. It is recognized that Vendor may or will be performing
professional Work during the term for other parties and that The City is not the exclusive user of
the Work that Vendor will provide.

24. No Conflict of Interest.
Contractor confirms that Contractor does not have a business interest or a close family

relationship with any City officer or employee who was, is, or will be involved in the Contractor
selection, negotiation, drafting, signing, administration, or evaluating the Contracior's
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performance.

25. No Gifts or Gratuities.

Contractor shall not directly or indirectly offer anything of value (such as retainers, loans,
entertainment, favors, gifts, tickets, trips. favors, bonuses, donations, special discounts, work or
meals) to any City employee, volunteer or official, that is intended, or may appear to a reasonable
person to be intended, to obtain or give special consideration to the Vendor. Promotional items
worth less than $25 may be distributed by the vendor to City employees if the Vendor uses the
items as routine and standard promotions for business. Any violation of this provision may result
in termination of this Contract. Nothing in this Contract prohibits donations to campaigns for
election to City office, so long as the donation is disclosed as required by the election campaign
disclosure laws of the City and of the State.

26. Current and Former City Employees, Officers, and Volunteers.
Throughout the life of the contract, Contractor shall provide written notice to City Purchasing and
the City Project Manager of any current or former City employees, officials or volunteers that are
working or assisting on solicitation of City business or on completion of the awarded contract. The
Vendor must be aware of the City Ethics Code, Seattle Municipal Code 4.16 and advise
Contractor workers as applicable.

27. Contract Workers with 1,000 Hours
Throughout the life of the Contract, Contractor shall provide written notice to City Purchasing and
the City Project Manager of any contract worker that shall perform more than 1,000 hours of
contract work for the City within a rolling 12-month period. Such hours include those that the
contract worker performs for the Contract, and any other hours that the worker performs for the
City under any other contract. Such workers are subject to the requirements of the City Ethics
Code, Seattle Municipal Code 4.16. The Contractor shall advise their Contract workers as

applicable.

28. Errors & Omissions: Correction

Vendor shall be responsible for the professional quality, technical accuracy, and the coordination
of all designs, drawings, Statement of Work, and other services furnished by or on the behalf of
the Vendor under this Contract. The Vendor, without additional compensation, shall correct or
revise any errors or omissions in the designs, drawings, Statement of Work, and/or other Vendor
services immediately upon notification by The City. The obligation provided for in this section with
respect to any acts or omissions during the term of this Contract shall survive any termination or
expiration of this Contract and shall be in addition to all other obligations and liabilities of the
Vendor.

29. Confidentiality
1. Contractor understands that any records (including but not limited to bid or proposal submittals, the
Agreement, and any other contract materials) it submits to the City, or that are used by the City even
if the Contractor possesses the records, are public records under Washington State law, RCW
Chapter 42.56. Public records must be promptly disclosed upon request unless a statute exempts
them from disclosure. The Contractor also understands that even if part of a record is exempt from
disclosure, the rest of that record generally must be disclosed.

2. If the City receives a public disclosure request made pursuant to RCW 42.56, the City will not
assert an exemption from disclosure on behalf of the Contractor. For materials that the Vendor has
properly marked, the City will notify the Contractor of the request and postpone disclosure for ten
business days o allow the Contractor to file a lawsuit seeking an injunction preventing the release of
documents pursuant to RCW 42.56.540. Unless the Contractor obtains and serves an injunction upon
the City before the close of business on the tenth business day after the date of the notification, the
City may release the documents. It is the Contractor's discretionary decision whether to file the
lawsuit.
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3. if the Contractor does not obtain and serve an injunction upon the City within 10 business days of
the date of the City's notification of the request, the Contractor is deemed to have authorized releasing

the record.

4. Notwithstanding the above, the Contractor must not take any action that would affect (a) the City's
ability to use goods and services provided under this Agreement or (b) the Contractor's obligaticns
under this Agreement.

5. The Contractor will fully cooperate with the City in identifying and assembling records in case of
any public disclosure request.

30. Publicity

No news release, advertisement, promotional material, tour, or demonstration related to the City's
purchase or use of the Vendor's product or any work performed pursuant to this Contract shall be
produced. distributed or take place without the prior, specific approval of the City's Project
Manager or his/her designee.

31. INTENTIONALLY DELETED

32. Security Access Requirements
VENDOR USE OF PREMISES

%

Vendor workers shall have only limited use of the premises for work, storage, access,
and equipment.

Material/equipment staging areas will be limited to floors and areas designated within
the Scope of Work. Maintain clear access to site and building entrances.

Driveway use will be limited to loading and unloading only.

For furniture moves, the vendor shall be granted the use of up to two parking spaces

~in the Sealtie Municipal Tower parking structure to be paid by the vendor

Arrangements for the use of these two spaces must be made through the Building
Management. Other parking spaces in the structure are available at the regular rates.
Special parking arrangements may be made through IMPARK Inc., the garage
operator at 628-9042.

Restrooms may have restricted access, as appropriate to the Scope of Work.
All workers who must provide services or delivery at a SCL facility must obtain prior

permission from SCL and make arrangements for an SCL escort while on the facility
site.

B RELATED REQUIREMENTS AND DOCUMENTS

T

All Vendor employees at the job site shall wear identification that is prominent and
clearly marked, which clearly identifies the individual as an employee with the building
services company.

When appropriate, Vendors will be issued a Departmental Identificatior/Access
Badge, for the designated contract period, giving them access to the facility for which
they require access. These Identification/Access Badges will be returned to the
Department at the completion of the contract,

C. WORK AREA
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1. Confine operations and storage to the designated work area. Maintain the work area
and building clean and in an orderly manner.

2. Safety Procedures: Implement safety procedures as required by the Contract
Documents, local codes and laws to ensure the safety of all site personnel and
visitors to the site.

D. TEMPORARY CONTROLS

Vendor shall be responsible for proper supervision of personnel to prevent damage. loss
or other unauthorized damage as a result of the work performed by the Contractor.

33. Dispute Resolution

The parties shall endeavor to resolve any dispute or misunderstanding that may arise under this
Contract concerning Vender's performance, if mutually agreed fo be appropriate, through
negotiations between the Vendor's Project Manager and the City's Project Manager, or if mutually
agreed, referred to the City's named representative and the Vendar's senior executive(s). Either
party may discontinue such discussions and may then pursue other means to resolve such
disputes, or may by mutual agreement pursue other dispute alternatives such as alternate dispute
resolution processes. Nothing in this dispute process shall in any way mitigate the rights, if any, of
either party to terminate the contract for cause or convenience.

34. Termination

a.

For Cause: The City may terminate this Contract if the Vendor is in material breach of any of the
terms of this Contract and such breach has not been corrected to the City's reasonable
satisfaction in a timely manner,

Nonappropriation of Funds: The City may terminate this Contract at any time without notice due
to nonappropriation of funds, whether such funds are local, state or federal grants, and no such
notice shall be required notwithstanding any notice requirements that may be agreed upon for
other causes of termination.

Acts of Insolvency: The City may terminate this Contract by written notice to Vendor if the Vendor
becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits the
appointment of a receiver for its business or assets, becomes subject to any proceeding under
any bankruptcy or insolvency law whether domestic or foreign, or is wound up or liquidated,
voluntarily or otherwise,

Termination for Gratuities and/or Conflict of Interest: The City may terminate this Contract by
written notice to Vendor if The City finds that a conflict of interest exists in violation of the city
Ethics Code, or that any gratuity in the form of entertainment, a gift, or otherwise, was offered to
or given by the Vendor or any agent therefore to any City official, officer or employee.

Notice: The City is not required to provide advance notice of termination. Notwithstanding, the
RFP Coordinator may issue a termination notice with an effective date later than the termination
notice itself. In such case, the Vendor shall continue to provide products and services as required
by the RFP Coordinater until the effective date provided in the termination notice.

Actions Upon Termination: In the event of termination not the fault of the Vendor, the following
shall apply:

1. Vendor shall be paid for all products and services that have been ordered and accepted
prior to the effective termination date or ordered before the effective termination gate and
ultimately accepted by the RFP Coordinator, together with any reimbursable expenses
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35.

36.

then due.

2. For System development projects, Vendor shall be paid for progress performed that has
been accepted by the City on or prior to the effective termination date, but in no event
shall such compensation exceed the maximum compensation o be paid under the
Contract.

3. Vencor agrees that such payment shall fully and adequately compensate Vendor and all
subs for all profits, costs, expenses, losses, liabilities, damages, taxes, and charges of
any kind whatsoever (whether foreseen or unforeseen) attributable to the termination of
this Contract.

4. Upon termination for any reason, Vendor shall provide The City with the most current
design documents, contract documents, writings and other product it has completed to
the date of termination, along with copies of all project-related correspondence and
similar iterns. The City shall have the same rights to use these materials as if termination
had not occurred.

5. In the event this Contract expires or is terminated for any reason, the City shall retain its
rights in all Products, services and system progress that is in transit or delivered prior to
the effective termination date.

Force Majeure— Suspension and Termination
This section applies in the event that either party is unable to perform the obligations of this contract
because of a Force Majeure event as defined herein, to the extent that the Contract obligations must
be suspended in full. A Force Majeure event is an event that prohibits performance and is beyond the
control of the party. Such events may include natural or man-made disasters, or an action or decree
of a superior governmental body, which prevents performance.

Force Majeure under this Section shall only apply in the event that performance is rendered not
possible by either party or its agents. Should it be possible to provide partial performance that is
acceptable to the City under Section 36 (Emergencies or Disasters). Section 36 below shall instead be
in force.

Should either party suffer from a Force Majeure event and is unable to provide performance, such
party shail give notice to the remaining party as soon as practical and shall do everything possible to
resume performance.

Upon receipt of such notice, the party shall be excused from such performance as is affected by the
Force Majeure Event for the period of such Event if such Event affects the delivery date or warranty
provisions of this Agreement, such date or warranty period shall automatically be extended for a
period equal to the duration of such Event.

Major Emergencies or Disasters:

The City may undergo an emergency or disaster that may require the Vendor to either increase or
decrease quantities from normal deliveries, or that may disrupt the Vendor's ability to provide normal
performance. Such events may include, but are not limited to, a storm, high wind, earthquake, flood,
hazardous material release, transportation mishap, loss of any utility service, fire, terrorist activity or

-any combination of the above. In such events, the following shall apply.

a. The City shall notify the Vendor that the City is experiencing an emergency or disaster, and will
request emergency and priority services from the Vendor.

b. Upon such notice by the City, the Vendor shall provide to the City goods and/or services in the
quantities and schedule specified by the City, following the conditions named in this Section.

¢. The City of Seattle shall be the customer of first priority for the Vendor. The Vendor shall provide
its best and priority efforts to provide the requested goods and/or services 1o the City of The City
in as complete and timely manner as possible. Such efforts by the Vendor are not to be
diminished as a result of Vendor providing service to other customers.
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d. If the Vendor is unable to respond in the time and/or quantities requested by the City, the Vendor
shall make delivery as soon as practical. The Vendor shall immediately assist the City to the
extent reasonable, to gain access to such goods and/or services. This may include:

o Coordinating with other distributors or subsidiaries beyond those in the local region to

fulfill order requests;
o Offering the City substitutions provided the Vendor obtains prior approval from the City for
such substitution.

e The Vendor shall charge the City the price determined in this Contract for the goods and services
provided, and if no price has been determined, it shall charge the City a price that is normally
charged for such goods and/or services (such as listed prices for items in stock). However, in the
event that the City's request results in the Vendor incurring unavoidable additional costs and
causes the Vendor to increase prices in order to obtain a fair rate of return, the Vendor shall
charge the City a price not to exceed the cost/profit formula found in this Contract

37. Debarment
In accordance with SMC Ch. 20.70. the Director of Finance and Administrative Services or designee
may debar a Vendor from entering into a Contract with the City or from acting as a sub on any
Caontract with the City for up to five years after determining that any of the following reasons exist:

a. Vendor has received overall performance evaluations of deficient, inadequate, or substandard
performance on three or more City Contracts

b. Vendor failed to comply with City ordinances or Contract terms, including but not limited to,
ordinance or Contract terms relating to small business utilization, discrimination, prevailing wage
requirements, equal benefits, or apprentice utilization.

c. Vendor abandoned, surrendered, or failed to complete or to perfarm work on or in connection
with a City Contract.

d. Vendor failed to comply with Contract provisions, including but not limited to quality of
workmanship, timeliness of performance, and safety standards.

e, Vendor submitted false or intentionally misleading documents, reports, invoices, or other
statements to the Cily in connection with a Contract.

f. Vendor colluded with another Vendor to restrain competition.

g. Vendor committed fraud or a criminal offense in connection with obtaining, attempting to obtain,
or performing a Contract for the City or any other government entity.

h. Vendor failed to cooperate in a City debarment investigation.

i. Vendor failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or SMC Ch. 20.45. or
other locai, State, or federal non-discrimination laws.

The Director may issue an Order of Debarment following the procedures specified in SMC
20.70.050. The rights and remedies of the City under these provisions are in addition to any other
rights and remedies provided by law or under the Contract.

38. Recycle Products Requirements
As required by Seattle Municipal Code 20.60, whenever practicable, Vendor shall use reusable
products, recyclable products and recycled-content products including recycled content paper on all
documents submitted to the City.

Vendors are to duplex all materials that are prepared for the City under this Contract, whether such
materials are printed or copied, except when impracticable to do so due to the nature of the product
being produced. Vendors are to use 100% post consumer recycled content, chlorine-free paper in
such products that are produced for the City, whenever practicable, and to use other paper-saving
and recycling measures in business they conduct with and for the City. This directive is executed
under the Mayor's Executive Order, issued February 13, 2005.
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39.

Section Headings, Incorporated Documents and Order of Precedence

38.1.  The headings used herein are inserted for convenience only and do not define or limit the

conients.

38.2.  No verbal agreement or conversation between any officer, agent, associale or employee of The

City and any officer, agency. employee or associate of the Vendor prior to the execution of this
Contract shali affect or modify any of the terms or obligations contained in this Contract.

39.3.  The following documents are incorporated. Where there is conflict or gap betwsen or among

40.

41.

42.

43.

these documents, the controiling document will be resolved in the following order of precedence
(first listed being the precedent):
a. Sections of this Contract
b. All Attachments to this Contract, including Infor Software License. Services & Support
agreements
c. Infor Work Orders

Entire Agreement
This Contract sets forth the entire agreement between the parties with respect to the subject matter
hereof. No changes to provisions, price, quality, or Statement of Work of this Contract will be effective

without the written consent of both parties.

Authority for Modifications and Amendments

The Parties hereto reserve the right to make amendments or modifications to this Contract by written
agreement, signed by an authorized representative of each party. No modification, amendment,
alteration, or waiver of any section or condition of this Contract shall be effective or binding unless it is
in writing and signed by the City RFP Coordinator and Vendor Contracting Officer. Only the City RFP
Coordinator shall have the express, implied, or apparent authority to alter, amend, modify, add, or
waive any section or condition of this Contract on behalf of the City.

Severability

If any term or provision of this Contract is determined by a court of competent jurisdiction to be invalid
or unenforceable, the remainder of this Contract shall not be affected thereby, and each term and
pravision of this Contract shall be valid and enforceable to the fullest extent permitted by law,

Miscellaneous Provisions
a. Binding Contract: This Contract shall not be binding until signed by both parties. The
provisions, covenants and conditions in this Contract shall bind the parties, their legal heirs,
representatives, successors, and assigns.

b.  Applicable Law/Venue: This Contract shali be construed and interpreted in accordance with
the laws of the State of Washington. The venue of any action brought hereunder shall be in
the Superior Court for King County.

¢. Remedies Cumulative: Rights under this Contract are cumulative and nonexclusive of any
other remedy at law or in equity.

d. Waiver: No term or cendition or breach thereof shall be deemed waived, except by written
consent of the party against whom the waiver is claimed Any waiver of the breach of any
term or condition shall not be deemed to be a waiver of any preceding or succeeding breach
of the same or any other covenant, term or condition. Neither acceptance by The City of
Vendor performance nor payment to Vendor for any portion of Work shall constitute a waiver
by The City of the breach or default of any term or condition unless expressly agreed to by
The City in writing.

e. Negotiated Contract: The parties acknowledge that this is a negotiated Contract, that they
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have had the opportunity to have this Contract reviewed by their respective legal counsel, and
that the terms and conditions of this Contract are not to be construed against any party on the
basis of such party's draftsmanship thereof.

f. Attorneys’ Fees: Subject to the indemnification provisions set forth in this Contract, if any
action or suit is brought with respect to a matter or matters covered by this Contract, each
party shall be responsible for all its own costs and expenses incident to such proceedings,
including reasonable attorneys’ fees.

g. Authority: Each party represents that it has full power and authority to enter into and perform
this Contract, and the person signing this Contract on behalf of each party has been properly
authorized and empowered to enter into this Contract. Each party further acknowledges that
it has read this Contract, understands it. and shall be bound by it.

IN WITNESS WHEREQOF, in consideration of the terms, conditions, and covenants contained herein, or
attached and incorporated and made a part hereof, the parties have executed this Contract by having their
authorized representatives affix their signatures below,

Infor Publi¢’ Sector, Inc. City of Seattie

o _...-__—' ’ ( / . A e 7 /r.-J/"‘J / . "
85/ Sl 190N By e (e A3 [Pory
/Signature Date Signature Date
_Patricia Elias )
(Printed Name) Vivian Uno, Purchasing Supervisor

_Associate General Counsel
Title

17





o =N "W e e o "w" - I lﬁﬂ\ll -

I RS s e T E mae f e el el ot s e o

ol IS Eanefle § = —

Pl MR P LS B B Bt A e o 0 oee P

m="EHTA"CN B " - "l A " s Em"fin

g ==Y " H S H"s Rl "% L """k
. = e WA ]

o

2l ey n pEErp g ge =t e g g
o I R U e = gesgm ma ' o
n i == mew MR am = n 5 .'-E = mmm g - Lo
- i N —— |1 ||h I'|-||-rw||‘|'-'n'.-.-' lll'-;-l-
n
REFEELE - B o =l Y altte 0™t RSN W'
SR - R T T A SRR S =T S e B I

-
i
i

I'L“'-i"ﬂr'f-" i

ghinpg e Sl B LT

u u
. - = el il st

e . et i s

n .
o et bl sl " . re. h;"l.:-
__ ' e = vy p——
- n n
n
n
n
n
n
- = N
-
- - x :
n
.
n
n
= . :
. -
.
= .
- . 3
n
n n

i





AGREEMENT NUMBER:3324

SOFTWARE LICENSE AGREEMENT

THIS SOFTWARE LICENSE AGREEMENT (the "Agreement”) is made between Infor Public Sector, Inc., (*Infor”) and City of
Seattle (‘Licensee’) as of the Effective Date. The parties agree as follows: :

1. Definitions.

(a) “Affiliate” means any entity, directly or indirectly,
controlling, controlled by, or under common control with,
Infor.

(b) "Component System” means any one of the
computer software programs which is identified in the

applicable Order Form as a Component System.
“Component Systems” refers, collectively, to every
Component System listed in the applicable Order Form
between the parties.

(c) “Delivery Address” means the Licensee shipping
address set forth in the applicable Order Form as the
Delivery Address.

(d) "Delivery Date” means, for each Component
System, the earliest of (a) the date that Infor places the
Component System with a shipping agent, F.O.B.
Destination Pre-Paid & Add to Inveice, for shipment to the
Delivery Address or such other address Licensee
specifies, (b) the date Infor provides Licensee electronic
access to the Component System by, for example,
providing Licensee a URL, where the Component System
is available for immediate electronic download along with
access codes permitting download and access to the
Component System, or (c) the date that Licensee actually
receives the Component System.

(e) "Discloser” means the parly providing Confidential
Information hereunder.

(f) "Documentation” means the then-current Infor-
provided operating and technical documentation relating to
the features, functions and operation of a Component
System.

(g) "Documented Defect’ means a material deviation
between the then-current, general release version of the
Component System and its Documentation, for which
Documented Defect Licensee has given Infor enough
information for Infor to replicate the deviation on a
computer configuration which is both substantially similar
to the Equipment and is under Infor's control.

(h) “Effective Date” means the daie identified on the
signature page of this Agreement as the Effective Date.

{i) "Equipment” mean the hardware and/or systems
software configuration (e.g., the computer, computer
platform, operating systems and/or data base management
system) specified in the Order Form, or, in the absence of
any such specification in the Order Form, the hardware
and/or systems software configuration on which Infor
generally supporis use of the Component System.

Infer Software License Agreement (US May 2013)

() “Intellectual Property Rights" means any and all
rights in patents, patent applications, copyrights, copyright
registrations, trade secrets, trademarks and service marks
including derivative works that modifies the original source
code. Work performed by the Licensee that includes
customization, configuration, work flows, personalization,
custom reports, external interfaces or other changes the
Licensee makes to improve system usability, that do not
madify the original source code,are not considered
derivative work.

(k) "Licensee Employees” means: (i) Licensee's

employees with a need to know; and (i) third party
consultants engaged by Licensee who have a need to
know, who , prior to obtaining access to the Component
Systems, have executed an Infor-approved non-disclosure
agreement and paid any applicable fees.

("Marketing Associate” means a third party entity
specified on an Order Form which has an agreement with
Infor authorizing such third party to market the Component
Systems and related services, maintenance and support to
Licensee.

(m) "Object Code” means computer programs
assembled, compiled, or converted toc magnetic or
electronic binary form, which are readable and useable by
computer equipment.

(n) "Order Form" means each order form or similar
ordering document (including all Software Supplements)
between the parties incorporating the terms of this
Agreement and/or the Support Agreement that sets forth
the Component Systems, associated fees and User
Restrictions, among other terms.

(o) "Order Form Date” means the date identified on the
applicable Order Form as the Order Form Date.

(p) "Recipient” means the party receiving Confidential
Information hereunder.

(q) "Software Supplement’ means, with respect to a

Compeonent System, the addendum attached to the
applicable Order Form that contains additional terms,
conditions, limitations and/or other information pertaining to
that Component System. If any terms of a Software
Supplement conflicts with any other terms of this Software
License Agreement or the applicable Order Form, the
terms of this Software License Agreement will control.

(r) "Source Code” means computer programs written

in higher-level programming ianguages and readable by
humans.
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(s} "Support Agreement” ieans the Software Support
Agreement entered into between the parties as of the
Effective Date.

{t) “Third Party Licensor” means a third party whose
software products (“Third Party Products™) have been
made available lo Infor for distribution and licensing under
the terms of its agreement with Infor (a “Third Parly

Agreement”).

{u) "User Restriction" means any Component System
user restriction identified in an Order Form (for example,
and without limitation, number of named or concurrent
users},

2. Right to Grant License and Ownership. Infor has
the right to grant Licensee this license to use the
Component Systems. Infor either owns all right, title and
interest to, or has the right to license, the Component
Systems.

3. License. Subject to the terms and conditions of this
Agreement and the applicable Order Form (including,
without fimitation, with respect to termination), Infor grants
Licensee a perpetual {uniess otherwise specified on the
Order Form), non-exciusive, non-transferable license
(without the right to sublease or sublicense) to use the
Component  Systems  (including any  updates,
enhancements or modifications ftc such Component
Systems that Infor provides under the Support Agreement)
on the Equipment for Licensee's own, internal computing
operations. The computer readable media containing the
Component Systems may also contain software programs
for which Licensee is not granted a license for use.
Licensee may nol make any use of any such software
programs for which Licensee is nol expressly obtaining a
license for use under this Agreement. Any rights not
expressly granted in this Agreement are expressly
reserved.

(a) Documentation. Except as otherwise provided in the
applicable Software Supplement, Licensee may make a
reasonable number of copies of the Documentation for
each Component System for its internal use in accordance
with the terms of this Agreement.

{b) Additicnal Restrictions on Use of the Component
Systems. Licensee’s use of the Component Systems is
subject to any User Restrictions specified in the applicable
Order Form. Except to the extent contrary to applicable
law, Licensee is prohibited from causing or permitting the
reverse engineering, disassembly or de-compilation of the
Component Systems. Licensee is prohibited from using
the Component Systems to provide service bureau data
processing services or to otherwise provide data
processing services to third parties. Licensee will not allow
the Component Systems to be used by, or disclose all or
any part of the Component Systems to, any person except
Licensee Employees. Licensee acknowledges and agrees
that U.S. export control laws and other applicable export
and import laws govern its use of the Component Systems
and Licensee will neither export or re-export, directly or
indirectiy, the Component Systems, nor any direct product
thereof in violation of such laws, or use the Component
Systems for any purpose prohibited by such laws.
Licensee acknowledges that a special security program or
code ("Key") may be required to operate the Component
Systemn.  Any such Key may prevent the Component
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System from operating (i) on any configuration other than
the Equipment or (i) for maore than the maximum number
of users specified in an Order Form.

(c} Intellectuai Property Rights Notices. Licensee is
prohibited from removing or altering any of the Intellectual
Property Rights notice(s) embedded in or that Infor
otherwise provides with the Component Systems.
Licensee must reproduce the unaltered intellectual
Property Rights notice(s) in any full or partial copies that
Licensee makes of the Component Systems.

(d) Notice. To use any of the Component Systems,
Licensee may also need to obtain, install and maintain
Infor-supported versions of certain software products,
database software products and certain software/hardware
peripherais: By this notice, Infor is advising Licensee that
Licensee should request information about such necessary
software products, database software products and
software/hardware peripherals,

(e) Scurce Code. Unless otherwise explicitly provided in
an Order Form, Licensee has no license to access or use,
or any other rights in or to, the Source Code for a particular
Compenent System.  If the Order Form grants Licensee a
license to use Source Code for a particular Component
System, then Licensee has the limited right to use such
Source Code to modify such Component System for its
own, internal computing operations.  Subject to the
foregoing, Licensee will not disclose all or any part of the
Source Code for a Component System to any person
exceplt Licensee Employees who, before obtaining access
to the Source Code, have been informed by Licensee in
writing of the non-disclosure obligations imposed on both
Licensee and such Licensee Employees under this
Agreement. Infor will own all right, title and interest to all
derivative works of the Component System (“Derivative
Works"). even if solely created by Licensee pursuant to a
license to use Source Code hereunder. Licensee hereby
assigns to Infor absolutely all of its rights, title and interest
in and to any Derivative Works created by the Licensee
together with all Intellectual Property Rights therein.
Subject to the terms and conditions of this Agreement,
Infor grants Licensee (if licensed to use Source Code
hereunder) a perpetual (unless otherwise specified in the
Order Form), non-exclusive, non-transferable license
(without the right to sublease or sublicense) to use and
copy for use the Derivative Works created by Licensee or
created by Infor at Licensee's request and payment, for
Licensee's own, internal computing operations. Upon
infor's request, Licensee will provide Infor with a copy
(including all documentation related thereto) of all
Derivative Works created by Licensee and will execute and
deliver to Infor any documents reasonably necessary to
vest in Infor all right, title and interest therein.

4. Delivery. Excepl as otherwise provided in the
applicable Order Form, the Delivery Date shall not be later
than thirty (30) days after the Order Form Date.

5. Payment and Taxes.

(a) Payment. Licensee will pay Infor all license fees {as
specified on an Order Form) within forty-five (45) days of
the Order Form Date and all invoices within thirty (30) days
from the date of invoice. Late payments are subject to a
late charge equal to the lesser of {i) one and one-half
percent (14%) per menth; and (i) the highest rate
permitted by applicable law.
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{b) Taxes and Shipping Charges. Licensee is
responsible for paying all taxes (except for taxes based on
Infor's net income or capital stock) and shipping charges
relating to this Agreement, the Component Systems, any
services provided and payments made under this
Agreement.  Applicable tax amounts (if any) are not
included in the fees set forth in this Agreement and any
Order Form. Infor will invoice Licensee for applicable tax
and shipping amounts and such invoices are due upon
Licensee’s receipt thereof.

8. Limited Warranty, Disclaimer of Warranty and
Remedies.

{a) Limited Software Warranty by Infor and Remedy For
Breach. Infor warrants that each Component System
licensed to Licensee will operate without a Documented
Defect for a period of ninety (90) days from the Delivery
Date. Infor warrants that the media on which the
Component System is delivered will be free of material
defects in material and workmanship for a period of ninety
{90) days from the Delivery Date. Infor's sole obligation
with respect to a breach of either of the foregoing
warranties shall be to repair or replace the Component
System or media giving rise to the breach of warranty. If
infor is unable to repair or replace such Component
System or media within a reasonable period of time, then,
subject to the limitations set forth in Section 8 of this
Agreement, Licensee may pursue its remedies at law to
recover direct damages resulting from the breach of the
applicable warranty. The remedies in this Section 6(a) are
exclusive and in lieu of all other remedies, and represent
Infor's sole obligations, for a breach of the foregoing
warranties. Licensee must provide notice to Infor of any
warranty claim within the warranty period.

{b) Disclaimer of Warranty. The limited warranties in this
Section 6 are made to Licensee exclusively and are in lieu
of all other warranties. INFOR MAKES NO OTHER
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED,
WITH REGARD TO THE COMPONENT SYSTEMS, IN
WHOLE OR IN PART, OR ANY OTHER MATTER UNDER
THIS AGREEMENT. INFOR EXPLICITLY DISCLAIMS
ALL WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY AND OF FITNESS FOR A
PARTICULAR PURPOSE. INFOR EXPRESSLY DOES
NOT WARRANT THAT THE COMPONENT SYSTEMS, IN
WHOLE OR IN PART, WILL BE ERROR FREE, WILL
OPERATE WITHOUT INTERRUPTION, WILL BE
COMPATIBLE WITH ANY HARDWARE OR SYSTEMS
SOFTWARE CONFIGURATION OTHER THAN THE
EQUIPMENT, OR WILL MEET LICENSEE'S
REQUIREMENTS,

(c) Abrogation of Limited Warranty. Infor will have no
obligation under this Section 6 to the extent that any
alleged breach of warranty is caused by: (i) any
maodification of the Component System; (i} Licensee's
failure to promptly implement changes that Infor provides
to correct or improve the Component System; or (iii) the
use or combination of the Component System with any
computer, computer platform, operating system and/or
data base management system other than the Equipment.
To the extent that an alleged breach of warranty concems
a Third Party Product that is subject to a more limited
warranty under a Third Party Agreement than specified in
Sectlion 6{a) above, Infor's obligations hereunder will be
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further limited accordingly. The limited warranty in Section
6{a) shall not apply to (x) updates, enhancements or
modifications provided under the Support Agreement or (y}
previously licensed Component Systems for which
Licensee is changing User Resltrictions (e.g., without
limitation, adding users) under an Order Form.

(d) EAILURE OF ESSENTIAL PURPOSE. THE
PARTIES HAVE AGREED THAT THE LIMITATIONS
SPECIFIED IN THIS LICENSE AGREEMENT WILL
SURVIVE AND APPLY EVEN IF ANY LIMITED REMEDY
SPECIFIED IN THIS AGREEMENT IS FOUND TO HAVE
FAILED OF ITS ESSENTIAL PURPOSE, AND
REGARDLESS OF WHETHER LICENSEE HAS
ACCEPTED ANY COMPONENT SYSTEMS OR SERVICE
UNDER THIS AGREEMENT.

(e} HIGH RISK ACTIVITIES. THE COMPONENT
SYSTEMS ARE NOT FAULT-TOLERANT AND ARE NOT
DESIGNED, MANUFACTURED OR INTENDED FOR USE
AS ON-LINE CONTROL EQUIPMENT IN HAZARDOUS
ENVIRONMENTS REQUIRING FAIL-SAFE
PERFORMANCE, SUCH AS IN THE OPERATION OF
NUCLEAR FACILITIES, AIRCRAFT NAVIGATION OR
AIRCRAFT COMMUNICATION SYSTEMS, MASS
TRANSIT, AIR TRAFFIC CONTROL, DIRECT LIFE
SUPPORT MACHINES, OR WEAPONS SYSTEMS, IN
WHICH THE FAILURE OF THE COMPONENT SYSTEMS
COULD LEAD DIRECTLY TO DEATH, PERSONAL
INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL
DAMAGE ("HIGH RISK ACTIVITIES"). ACCORDINGLY,
INFOR DISCLAIMS ANY EXPRESS OR IMPLIED
WARRANTY OF FITNESS FOR HIGH RISK ACTIVITIES.
LICENSEE AGREES THAT INFOR SHALL NOCT BE
LIABLE FOR ANY CLAIMS OR DAMAGES ARISING
FROM OR RELATED TO THE USE OF THE
COMPONENT SYSTEMS IN SUCH APPLICATIONS.

7. No Waiver. A party's failure to enforce its rights with
respect fo any single or continuing breach of this
Agreement will not act as a waiver of the right of that party
to later enforce any such rights or to enforce any other or
any subsequent breach.

8. LIMITATIONS OF LIABILITY.

.(a) LIMITED LIABILITY OF INFOR. THE TOTAL
LIABILITY OF INFOR, ITS AFFILIATES AND THIRD
PARTY LICENSORS [N CONNECTION WITH THE
COMPONENT SYSTEMS, THIS LICENSE OR ANY
OTHER MATTER RELATING TO THIS AGREEMENT
(WHATEVER THE BASIS FOR THE CAUSE OF ACTION)
SHALL NOT EXCEED THE FEE THAT LICENSEE
ACTUALLY PAID TO INFOR (OR, IF NO DISCRETE FEE
IS IDENTIFIED IN THE APPLICABLE ORDER FORM,
THE FEE REASONABLY ASCRIBED BY INFOR) FOR
THE COMPONENT SYSTEM GIVING RISE TO THE
LIABILITY.

(b) EXCLUSION OF DAMAGES. IN NO EVENT
SHALL INFOR, ITS AFFILIATES OR THIRD PARTY
LICENSORS BE LIABLE FOR ANY INCIDENTAL,
SPECIAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL
DAMAGES OR DAMAGES FOR LOST PROFITS,
WHETHER BASED ON BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), PRODUCT LIABILITY, OR
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OTHERWISE, AND WHETHER OR NOT INFOR HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

9. Compliance With Laws. Infor and Licensee will
comply with all laws, rules and reguiations applicable to the
use of the Component Systems under Washington State
law.

10. Audit Rights. Infor ({including any third party auditor
retained by Infor) may audit the records and systems of
Licensee to ensure compliance with the terms of this
Agreement and each applicable Order Form(s). infor will
notify Licensee in writing at least ten (10} business days
prior to any such audit. Any such audit will be conducted
during Licensee's regular business hours at Licensee's
location and will not interfere unreasonably with Licensee's
business activities. Infor may audit Licensee no more than
once in any six (6) month period. If an audit reveals that
Licensee is using a Component System beyond the scope
of the license granted herein {such as for example, for a
number of users greater than those that Licensee licensed

pursuant 1o this Agreement), then. in addition to any other
remedies available to Infor, Licensee will promptly
reimburse Infor for the cost of such audit and pay Infor the
underpaid license fees therefore and associated fees for
Support (as defined in the Support Agreement), based on
Infor's then-current list rales, as well as any applicable late
charges.

11.  Miscellaneous. Infor shall be permitted to
reference this Agreement in one or more press releases:
otherwise, no public statements concerning the existence
or terms of this Agreement will be made or released to any
medium except with the prior approval of both parties or as
required by law. Infor and Licensee are independent
contractors under this Agreement, and nothing herein will
be construed to create a partnership, joint venture or
agency relationship between them. This Agreement shall
be construed as if drafted by both parties and shall not be
strictly construed against either party. Infor is an Equal
Employment Opportunity employer. As such, 41 CFR 80-
1.4(a), 60-250.5, & 60-741.5 are herein incorporated by
reference.

THE PARTIES have executed this Agreement through the signatures of their respective autherized representatives.

Effective Date: 7/11/14

Infor Public Sectoz Inc.

/

:J' S e
Signature: /. g A Ae <.t n. ,Q‘_;f"'-/ﬂ-"“-h_

Printed Narfé: Patricia Elias
Title: Associate General Counsel
Address: 380 St. Peter Street

Address: St. Paul, MN 55102
Signature Date: July 9, 2014
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City of Seattle

Signature: C_F(LZ,{{Z-"( s ///J"

Printed Name: Vivian Uno
Title: Purchasing Supervisor
Address: 700 5" Ave Ste 4112
Address: Seaftle, WA 98104
Signature Date: 7/11/14
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prior ta the date which Infor is scheduled to perform such
Services

3. Limited Warranty and Disclaimer of Warranties.

(a) Limited Services Warranty and Remedy For Breach,
Infor warrants to Licensee that, for the period beginning on
the specific date of the applicable Work Order and
continuing for ninety {90) days after the completion of
Services pursuant to that Work Order, Infor will render all
Services under such Work Order with reasonable care and
skill. If Licensee notifies Infor within the warranty period of
a breach of the foregoing warranty, Infor will re-perform
such Services in compliance with the foregoing warranty.
If despite its reasonable efforts, Infor is unable to provide
Licensee with Services in compliance with the foregoing
warranty, then, subject to the limitations set forth in Section
4 of this Services Agreement, Licensee may pursue its
remedy at law to recover direct damages resulting from the
breach of this iimited warranty. These remedies are
exclusive and are in lieu of all other remedies, and Infor's
sole obligations for breach of this limited warranty are
contained in this Section 3(a).

() Disclaimer of Warranty. The limiled warranty in
Section 3(a) is made to Licensee exclusively and is in lieu
of all other warranties. INFOR MAKES NO OTHER
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED,
WITH REGARD TO ANY SERVICES PROVIDED UNDER
THIS SERVICES AGREEMENT AND/OR ANY WORK
ORDER, IN WHOLE OR IN PART. INFOR EXPLICITLY
DISCLAIMS ALL WARRANTIES QF NON-
INFRINGEMENT, MERCHANTABILITY AND OF FITNESS
FOR A PARTICULAR PURPOSE. INFOR EXPRESSLY
DOES NOT WARRANT THAT THE SERVICES WILL
MEET LICENSEE'S REQUIREMENTS.

(c) FAILURE OF ESSENTIAL PURPOSE. THE
PARTIES HAVE AGREED THAT THE LIMITATIONS
SPECIFIED IN THIS SERVICES AGREEMENT WILL
SURVIVE AND APPLY EVEN IF ANY REMEDY
SPECIFIED IN THIS SERVICES AGREEMENT IS FOUND
TO HAVE FAILED OF ITS ESSENTIAL PURPOSE, AND
REGARDLESS OF WHETHER LICENSEE HAS
ACCEPTED ANY SERVICE UNDER THIS SERVICES
AGREEMENT.

4. LIMITATIONS OF LIABILITY.

(a) LIMITED LIABILITY OF INFOR. THE TOTAL
LIABILITY OF INFOR, ITS AFFILIATES AND
CONTRACTORS IN CONNECTION WITH THE
SERVICES, OR ANY OTHER MATTER RELATING TO
THIS SERVICES AGREEMENT (WHATEVER THE BASIS
FOR THE CAUSE OF ACTION) SHALL NOT EXCEED
THE FEE THAT LICENSEE ACTUALLY PAID TO INFOR
FOR THE SERVICES GIVING RISE TO THE LIABILITY
UNDER THE APPLICABLE WORK ORDER.

(b) EXCLUSION OF DAMAGES. IN NO EVENT
SHALL INFOR, ITS AFFILIATES OR CONTRACTORS BE
LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT
OR CONSEQUENTIAL DAMAGES OR DAMAGES FOR
LOST PROFITS, WHETHER BASED ON BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE),
PRODUCT LIABILITY, OR OTHERWISE, AND
REGARDLESS OF WHETHER INFOR HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

5. Compliance With Laws. infor and Licensee will
comply with all laws, rules and regulations applicable to the
provision and use of the Services and the Work Product.

6. Non-Solicitation of Employees. During the period
that Infor is providing Services pursuant to this Services
Agreement and for a period of ane (1) year following the
completion of such Services, neither Infor nor Licensee will
offer to hire, hire, Solicit for employment or retention as an
independent contractor, or in any way employ any
Resource of the other party without the prior written
consenlt of the other party. "Sclicit” as used in this Section
does not include general solicitations, such as
advertisements in newspapers, trade publications or on the
internet. “Resource” for purposes of this Section means:
(a) employees of the nan-hiring party who directly worked
on the Services project at Licensee's location (the
"Project”). and (b) former employees of the non-hiring party
who directly worked on the Project and whose employment
with that party ended less than six (6) months prior to the
date of such offer to hire, hire, Saolicitation, or employment.

THE PARTIES have executed this Services Agreement through the signatures of their respeclive authorized representatives.

Effective Date: 7111/
infor Public Sectpr, Inc.
| 2 e
Signature: ’_/%{Z”m_a_ /éé-a

Printed Name: Palricia Elias

Title: Associate General Counsel

Address: 380 St Peter Street

Address: St Paul, MN 55102

Signature Date: July 9, 2014
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City of Seattle

’ 7, 7 i
Signature: ‘"{/ corr— Cladd

Printed Name: Vivian Uno

Title: Purchasing Supervisor

Address: 700 5" Ave Ste 4112

Address: Seattle, WA 98104

Signature Date: 7/11/14
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SOFTWARE SERVICES AGREEMENT

THIS SOFTWARE SERVICES AGREEMENT (the “Services Agreement’) is made between Infor Public Sector, Inc. (“Infor")
and City of Seattle (‘Licensee”) as of the Effective Date. The parties agree as follows:

1. Definitions.

(a) “Affiliate” means any entity, directly or indirectly,
controlling, controlled by, or under common control with,
Infor,

(b) "Discloser” means the party providing Confidential
Information to the Recipient.

(c) "Effective Date” means the date identified on the
signature page of this Services Agreement as the Effective
Date.

(d) "Equipment’ means the hardware and systems
software configuration on which Infor supports use of the
Licensed Software.

(e) "Intellectual Property Rights” means any and all

rights in patents, patent applications, copyrights, copyright

registrations, trade secrets, trademarks and service marks .

(including, where applicable, all derivative works of the
foregoing).

() “Licensed Software” means the computer software

programs licensed by Infor or its Affiliate to Licensee,

(g) “Recipient” means the party receiving Confidential
Information of the Discloser.

(h) "Residual Knowledge" means ideas, concepts,

know-how or techniques related to the Discloser's
technology and Confidential Information that are retained
in the unaided memories of the Recipient who had rightful
access to Confidential Information,

(i) “Services" means the software-related professional
services that Infor will provide Licensee as contemplated
under this Services Agreement and/or any Work Order.

(i) "Work Order” has the meaning ascribed to such term
in Section 2(a) of this Services Agreement.

2. Services.

(a) Work Orders. Infor will provide Licensee with
Services as set forth in one or more mutually agreed to
and signed work order(s) which shall contain without
limitation, a description of the Services, the Services
rate(s) and payment terms (each a “Work Order’). The
parties agree that Work Orders may not be complete
statements of Services required by Licensee and additional
Services may be required which would be difficult to
determine as of the date of this Services Agreement or of
the applicable Work Order. At Licensee's request, the
Work Order may include an estimate of charges for the
Services, but such estimate shall not be binding on Infor or
convert the Work Order into a fixed price contract with
respect to such Services. Unless expressly stated
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cotherwise: (i) the Services rates are for an 8-hour person-
day and will not include the expenses and charges referred
to in this Services Agreement; (ii) the quoted rates shali
represent Infor's current rates applicable to Licensee (ie.,
the rates applicable to Licensee as of the effective date of
the Work Order) for the resources specified. During the
course of a project, any rate increases due to time in
excess of an 8 hour person day must first be approved by
Licensee. Infor is under nc obligation to perform any
Services other than pursuant to a Work Order.
Notwithstanding the foregoing, if Infor performs Services at
the direction of Licensee and the parties have not signed a
Work Order for such Services, then such Services shall be
subject to all terms and conditions of this Services
Agreement. and Infor's then-current rates for such
Services shall apply. Infor may provide Services through
its third-party contractors (“Contractors”), but, in all such
cases, Infor will remain subject to the obligations
hereunder.

(b) Conditions On Providing Services. Licensee must

assign a project manager who will assume responsibility
for management of the project for which the Services are
provided. Licensee will establish the overall project
direction, including assigning and managing the Licensee's
project personnel team. Licensee must provide Infor with
such facilities, equpment and support as are reasonably
necessary for Infor to provide Services, including remote
access to the Equipment. Infor owns and will own all right,
titte and interest to the Services and any non-derivative
work product generated from the Services (“Work
Product’). and Licensee will execute and deliver to Infor
any documents reasonably necessary to vest in Infor all
right, title and interest therein. Subject to the terms and
conditions of this Services Agreement, Infor grants
Licensee a perpetual, non-exclusive, non-transferable
license (without the right to sublease or sublicense) to use
and copy for use the Work Product for Licensee's own,
internal computing operations.

{c) Scheduling and Cancellation of Scheduled Services.
in connection with any Work Order, Licensee should make
staffing requests at least four (4) weeks in advance to
increase the likelihood that the request can be filled for the
date requested. While it is possible to secure staffing
within this time frame (and Infor will make commercially
reasonable efforts to comply with such staffing requests),
the probability of obtaining the requested resources
decreases the closer the request is made to the need date.
The parties agree that once Licensee and Infor have
scheduled a specific time during which Infor will provide
Services under the terms of this Services Agreement
andfor a Work Order, Licensee will be obligated to pay
Infor for such Services as if Infor had performed such
Services on the date scheduled and any related travel and
living expenses to the extent such travel and living
expenses are non-refundable, unless Licensee has notified
Infor that Licensee would like to reschedule or cancel the
provision of such Services at least twenty one (21) days
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SOFTWARE SUPPORT AGREEMENT
AGREEMENT NUMBER:3324

THIS SOFTWARE SUPPORT AGREEMENT (the "Support Agreement’) is made between Infor Public Sector, Inc. (“Infor")
and City of Seattle ("Licensee’} as of the Effective Date. The parties agree as follows:

1. Incorporation By Reference. Sections 1 (Definitions), 7 (Confidential Information). 10 through 14 (Notices, Force
Majeure, Assignment, No Waiver and Choice of Law; Severability, respectively), and 16 through 18 (Cornpliance with Laws,
Audit Rights and Miscellaneous, respectively) of the License Agreement are incorporated into this Support Agreement by this
reference as fully as if written out below. If any provision incorporated by reference from the License Agreement conflicts with
any provision of this Support Agreement, the provision of this Support Agreement will control.

2. Additional Definitions.

(a) “Contract Period” means, as applicable, the Initial Term or the Renewal Period for which Licensee has paid the
appiicable fee for Support.

(b) “Initial Term" means, with respect to the Component Systems specified in an Order Form, the twelve-month period or
less beginning on the Order Form Date, unless otherwise specified in the Crder Form.

(c) "Renewal Period” means, as applicable, each successive twelve-month period following the Initial Term.

(d) "License Agreement’ means the Software License Agreement entered into between the parties as of the Effective
Date.

3. Services.

(a) Types of Services. Subject to Licensee paying the applicable fee for Support hereunder for a particular Component
System, Infor shall (a) provide Licensee with access (via the Internet, telephone or other means established by Infor) to Infor's
support helpline, (b) provide, when and if generally available, updates, enhancements or modifications to the then-current,
general release version of such Component System that are not separately priced or licensed as new products; and (c) use
reasonable efforts to correct or circumvent Documented Defects {the foregoing referred to collectively as “Support”).

(b) Third Party Products. With respect to Third Party Products, infor's provision of Support will be limited to providing
Licensee with the support that the Third Party Licensor provides to Infor for such Third Party Products.

(c) Restrictions. Infor shall have no obligation to provide Support if Licensee fails to pay the applicable fees hereunder or is
otherwise in breach of this Support Agreement. Infor shall have no obligation to provide Support for any Component System
on any hardware or systems software configuration other than the Equipment, or if the Component System has been modified
other than in accordance with this Support Agreement. In addition, Licensee agrees to provide Infor with access to such
facilities and equipment as are reasonably necessary for Infor to perform its obligations hereunder, including remote access to
the Equipment. Support provided hereunder does not include related services, if any, required by Licensee, including, without
limitation, installation or implementation of the Component System or any updates, enhancements or modifications thereto.

4. Payment and Taxes.

(a) Support Fees. For annual Support of the Component Systems specified on an Order Form, Licensee will pay Infor the
Support Fee specified in the Order Form, which will be subject to successive increases on an annual basis (starting with the
first Renewal Period) not to exceed three (3) percent the “Annual Escalation Percentage Cap” for the first five (5} years the
coniract is in effect. For years six (6) through ten (10) the "Annual Escalation Percentage Cap” will be three (3) percent or the
U.S. Dept. of Labor Consumer Price Index (CPI-U) whichever is greater. If the Initial Term is less than 12 months, the fee for
the Initial Term of Support will be prorated accordingly. Payment of the applicable fee for any Renewal Period of Support is
due prior to the commencement of such Renewal Period. All payments hereunder are non-refundable.

{b) Additional Costs. Licensee will also reimburse Infor for its travel costs in accordance with Section 5.1 of the Contract.to
perform on-site work defined in a Services Work Order t

5. Term. With respect to each Component System specified on an Order Form, the term of this Support Agreement shall
begin on the Order Form Date and end on the last day of the Initial Term, and automatically renew for successive Renewal
Periods, unless either party provides written notice to the other party of non-renewal at least ninety (90) days prior fo the
commencement of the Renewal Period.

6. Disclaimer of Warranties. Licensee acknowledges and agrees that INFOR MAKES NO WARRANTIES
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WHATSOEVER, EXPRESSED OR IMPLIED, WITH REGARD TC ANY SUPPORT AND/OR ANY OTHER MATTER
RELATING TO THIS SUPPORT AGREEMENT, AND THAT INFOR EXPLICITLY DISCLAIMS ALL WARRANTIES OF NON-
INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. FURTHER, INFOR EXPRESSLY
DOES NOT WARRANT THAT A COMPONENT SYSTEM OR ANY SUPPORT WILL BE USABLE BY LICENSEE IF THE
COMPONENT SYSTEM HAS BEEN MODIFIED, OR WILL BE ERROR FREE, WILL OPERATE WITHOUT INTERRUPTION
OR WILL BE COMPATIBLE WITH ANY HARDWARE OR SYSTEMS SOFTWARE CONFIGURATION OTHER THAN THE
EQUIPMENT.

8. LIMITATIONS OF LIABILITY.

(a) LIMITED LIABILITY OF INFOR. THE TOTAL LIABILITY OF INFOR, ITS AFFILIATES AND THIRD PARTY
LICENSORS IN CONNECTION WITH SUPPORT OR ANY OTHER MATTER RELATING TO THIS SUPPORT AGREEMENT
(WHATEVER THE BASIS FOR THE CAUSE OF ACTION) SHALL NOT EXCEED THE FEE THAT LICENSEE ACTUALLY
PAID TO INFOR FOR SUPPORT FOR THE TWELVE-MONTH CONTRACT PERIOD IN WHICH SUCH LIABILITY FIRST
AROSE.

(b) EXCLUSION OF DAMAGES. IN NO EVENT SHALL INFOR, ITS AFFILIATES OR THIRD PARTY LICENSORS BE
LIABLE FOR ANY INCIDENTAL, SPECIAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES OR DAMAGES FOR
LOST PROFITS, WHETHER BASED ON BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCT
LIABILITY, OR OTHERWISE, AND REGARDLESS OF WHETHER INFOR HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES OR WHETHER ANY REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE.

THE PARTIES have executed this Support Agreement through the signatures of their respective authorized representatives.

Effective Date: 7/11/2014

Infor Public Se ;r. Inc. - - LICENSEE: City of Seattle

Signaturé: _ —'Z.;&/i/ﬁ ,écé-/u o Signatures—¢~ /Lot (L7
Printed N;me: Patricia Elias Printed Name: Vivian Uno

Titie: Associate General Counsel Titie: Purchasing Supervisor

Address: 380 St. Peter Streel Address: 700 5" Ave Ste 4112

Address: St. Paul, MN 55102 Address: Seattle,. WA 98104

Signature Date: July 9, 2014 Signature Date: 7/11/14
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