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                                       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:  Fleet Focus Software and Maintenance
	Contract # 1149

	Buyer
	Name: 
Jeremy Doane
	Phone:

206-684-4515
	E-Mail: 
Jeremy.doane@seattle.gov 

	Vendor (name/address)

	AssetWorks LLC
998 Old Eagle School Road, Suite 1215

Wayne, PA 19087
	Vendor ID#   
0000426700

	Vendor Contact
	Contact:   

Kimberly Hamiter

	
	Phone:      

858-866-9022
	Fax:
858-452-0478
	E-Mail:  
Kimberly.hamiter@assetworks.com

	WMBE Status
	 FORMDROPDOWN 


	Description


	This contract is a result of  FORMDROPDOWN 
 justification from FAS Fleets & Facilities for Fleet Focus Software & Maintenance that supports existing Fleet system originally purchased from Peregrine who filed for bankruptcy protection.  Maximus purchased the software rights from Peregrine, who in turn Changed their name to AssetWorks, Inc. who changed name to AssetWorks LLC.

	Contract Term
	09/29/2002 through 05/31/2019

	Future Extension Option
	As mutually agreed


	Freight Terms
	FOB Destination Prepaid and Allowed

	Prompt Pay Discount
	NA

	Delivery ARO
	As required

	Order Instructions
	For Use By: FAS Fleets & Facilities
	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]0000001149_Contract .pdf



	Current Pricing

[image: image2.emf]0000001149v6_Prici ng.pdf


	Original RFP 




	Contract History
	Original Contract Term:   9/29/03 through 9/28/06

Change Order #1:           extend term 9/29/06 through 9/28/09

Change Order #2:           vendor name change from Maximus to Assetworks   

Change Order #3:           extend term 9/29/09 through 9/28/12

Change Order #4:           extend term 9/29/12 through 5/31/16 plus new pricing 
Change Order #5:           name change to Trapeze Software Group Inc. dba AssetWorks LLC
Change Order #6:           extend term 6/01/16 through 5/31/19 & revise pricing



	Vendor Emergency Contact Information

	Emergency Contact Name
	Cheryl Carroll

	Emergency Phone Number
	610-225-8312
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VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000001149 05/01/2015 5
700 57 Ave Suite 4112 Payment Terms Freight Terms
P.O. Box 94687
Seattle. WA 98124-4687 N30 days FOB: Destination; Prepaid & Allowed

’ Buyer: FAX: Phone:

Jeremy Doane 206-233-5155 206-684-4515

Vendor # 0000426700 Ship To:
Trapeze Software Group Inc. (DBA City of Seattle

AssetWorks LLC)
998 Old Eagle School Road, Suite 1215
Wayne, PA 19087

Contact: Kimberly Hamiter Bill To:

Phone #: 858-866-9022
Fax #: 858-452-0478

FAS Fleets & Facilities Div.
Attn: Accounts Payable
P.O. Box 94689

Seattle, WA 98124-4689

Maximus, Inc., Asset Solutions Division was awarded on 9/29/03 a contract for providing the
City of Seattle with Fleet Focus Software, Maintenance and Support for a three (3) year term
from 9/29/2003 through 9/28/2006.

Change Order #5 changes the vendor name to Trapeze Software Group Inc. (DBA AssetWorks
LLC). It was formerly known as AssetWorks Inc. All other terms and conditions remain in full

force and effect.

Original Contract Term: 9/29/03 through 9/28/06

Change Order #1:
Change Order #2:
Change Order #3:
Change Order #4:

Change Order #5

9/29/06 through 9/28/09

Vendor name change from Maximus to Assetworks
9/29/09 through 9/28/12

9/29/12 through 5/31/16

Vendor name change

Orders shall be placed by the City of Seattle. Invoices shall be mailed in duplicate to FAS Fleets
& Facilities Div. to the address shown above. Each invoice shall indicate Contract

#0000001149.

The City does not guarantee utilization of this contract.

Authorized Signature/Date






Amendment No. 1 to
Contract # 1149

This Amendment # 1 (“Amendment”) is entered into as of April 20, 2015
(“Amendment Effective Date") between AssetWorks (“Vendor”) and the City of
Seattle (“City”), and amends the City of Seattle Contract # 1149 ("Agreement”).

Now, therefore, it is agreed the following provisions are included in the

Agreement:

1. The City acknowledges that, pursuant to Delaware law, AssetWorks Inc.
has converted itself from a corporation to a limited liability company, and
has changed its name from AssetWorks Inc. to AssetWorks LLC. The City
agrees that for all purposes, AssetWorks LLC is the Vendor for this

Contract.

2. AssetWorks LLC agrees that for all purposes, AssetWorks LLC is the
Vendor for this Contract, including, but not limited to, responsibility for any
and all obligations and liabilities of AssetWorks Inc. incurred prior to the

conversion.
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VENDOR CONTRACT
The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000001149 11/08/12 4
700 5™ Ave Suite 4112 5
P.O. Box 94687 Payment Terms Freight Terms
Seattle, WA 98124-4687 N30 days FOB: Destination; Prepaid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570
Vendor # 0000288648
- Ship To:
AssetWorks, Inc. Cit; Ofoseatue
4275 Executive Square Ste 330
La Jolia, CA 92037
Contact: Kimberly Hamiter Bill To:
Phone #: 858-866-9022 FAS Fleets & Facilities Div.
Fax# = 858-452-0478 Attn: Accounts Payable
P.O. Box 94689
Seattle, WA 98124-4689

Maximus, Inc., Asset Solutions Division was awarded on 9/29/03 a contract for providing the
City of Seattle with Fleet Focus Software, Maintenance and Support for a three (3) year term
from 9/29/2003 through 9/28/2006.

Change Order #4 accepts three (3) year software maintenance & support renewal #1112 FA
MNT12_3yr dated 10/21/12, in receipt, and extends the term from 9/29/12 through 5/31/16 with
option to extend for future years as mutually agreed.

All other terms and conditions remain in full force and effect.

Original Contract Term: 9/29/03 through 9/28/06

Change Order #1: 9/29/06 through 9/28/09
Change Order #2: Vendor name change from Maximus to Assetworks
Change Order #3: 9/29/09 through 9/28/12
Change Order #4: 9/29/12 through 5/31/16

Orders shall be placed by the City of Seattle. Invoices shall be mailed in duplicate to FAS Fleets
& Facilities Div. to the address shown above. Each invoice shall indicate Contract
#0000001149.

The City does not guarantee utilization of this contract.

For all contractual issues, contact Michael Mears, Purchasing & Contracting Services, at 206-
684-4570 or michael. mears@seattle.gov

Authorized Signature/Date






AssetWORKS MAINTENANCE RENEWAL

4275 Executive Square | Suite 330 | La Jolla California 92037-9183 Number 1113 FA MNT13_3yr
Tel (858) 452-0458 Fax (858) 452-0478
TO: City of Seattle
FROM: AssetWorks Inc., successor in interest to MAXIMUS, Inc.
DATE: October 21, 2012
RE: FleetFocus FA Maintenance and Support Renewal

Prices valid through May 31, 2015

Annual are Maintenance and Support for period 6/1/2013 - 5/31

FleetFocus FA 5,700 Active Equipment Units

Including Bar Code, Call Center, Crystal Reports with 1 report author seat, Enterprise Portal, Equipment Planning,
KeyValet, KPl/Dashboards, Labor Capiure, Maxqueue, MobileFocus for 8 devices, Motor Pool, Notifications,
Production Planning, Query, Replacement Modeling, Reporting, Reservations, Service Level Agreements, Service

Requests, Shop Activity, Shop Scheduling, and Warranty 3 101,510.00
FuelFocus software maintenance and support, 5 ICUs / 3 sites $ 3,977.00
FuelFocus optional extended parts warranty, 5 ICUs / 3 sites $ 8,329.00
FuelFocus at South Transfer location added 2012, 2 ICUs
Year 2, pro-rated to 15 months for period 3/1/2013 - 5/31/2014  Software maintenance and support $ 1,618.00
Extended parts warranty $ 1,279.00
FuelFocus, 6 ICUs/5 sites added 2012 for Seattle City Light
Year 2, pro-rated to 8 months for period 10/1/2013 - 5/31/2014  Software maintenance and support $ 2,945.00
Extended parts warranty $ 4,078.00

Includes product updates and enhancements, unlimited email and telephone support for period shown

Subtotal, 2013 Maintenance, not including tax $ 123,736.00

Annual Software Maintenance and Support for period 6/1/2014 - 5/31/2015
FleetFocus FA 5,700 Active Equipment Units
Including Bar Code, Call Center, Crystal Reports with 1 report author seat, Enterprise Portal, Equipment Planning,
KeyValet, KPl/Dashboards, Labor Capture, Maxqueue, MobileFocus for 8 devices, Motor Pool, Notifications,
Production Planning, Query, Replacement Modeling, Reporting, Reservations, Service Level Agreements, Service

Requests, Shop Activity, Shop Scheduling, and Warranty $ 106,585.50
FuelFocus software maintenance and support, 5 ICUs / 3 sites % 4,175.85
FuelFocus extended paris warranty, 5 ICUs / 3 sites $ 8,579.00
FuelFocus software maintenance and support at South Transfer location, 2 ICUs $ 1,359.45
FuelFocus extended parts warranty, 2 ICUs at South Transfer location $ 1,448.00
FuelFocus software maintenance and support, 6 ICUs/5 sites at Seattle City Light $ 4,550.20
FuelFocus extended parts warranty, 6 ICUs at Seattle City Light $ 6,300.00

Includes product updates and enhancements, unlimited email and telephone support for period shown

Subtotal, 2014 Maintenance, not including tax $ 132,998.00

Annual Mainten for period 6/1/2015 - 5/31
FleetFocus FA 5,700 Active Equipment Units
Including Bar Code, Call Center, Crystal Reports with 1 report author seat, Enterprise Portal, Equipment Planning,
KeyValet, KPl/Dashboards, Labor Capture, Maxqueue, MobileFocus for 8 devices, Motor Pool, Notifications,
Production Planning, Query, Replacement Modeling, Reporting, Reservations, Service Level Agreements, Service

Requests, Shop Activity, Shop Scheduling, and Warranty $ 111,914.75
FuelFocus software maintenance and support, 5 ICUs / 3 sites $ 4,384.75
FuelFocus extended parts warranty, 5 ICUs / 3 sites $ 8,836.00
FuelFocus software maintenance and support at South Transfer location, 2 ICUs $ 1,427.50
FuelFocus extended parts warranty, 2 ICUs at South Transfer location 3 1,491.50
FuelFocus software maintenance and support, 6 ICUs/5 sites at Seattie City Light $ 4,686.75
FuelFocus extended parts warranty, 6 ICUs at Seattle City Light % 6,489.75

Includes product updates and enhancements, unlimited email and telephone support for period shown

Subtotal, 2015 Maintenance, not including tax $ 139,231.00

Terms

This maintenance renewal is issued pursuant to the terms of the current AssetWorks contract with your organization. The
parties will continue to be bound by those terms during any renewal period unless otherwise agreed by both parties
through a signed amendment. Notification of termination of maintenance is required 90 days prior to annual renewal date.

FleetFocus FA is proprietary property of AssetWorks Inc. and protected by law. Another party cannot alter, modify,
change, manipulate or provide maintenance for this product without infringing upon AssetWorks' ownership rights.
Accordingly, AssetWorks is the sole source for software, maintenance and services of its products.

C:\Documents and Desktophin Prog tile FA FL MNT renewal Jun 2013_3yr.xisx Confidential Information
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VENDOR CONTRACT
The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000001149 8/12/09 3
700 - 3 AVE #910 Payment Terms Freight Terms
Seattle, WA 98104-1808 : 4
NET 30 DAYS FOB: DESTINATION /Prepaid & Allowed

Buyer: FAX: Phone:

Jason Edens 206-233-5155 206-684-0445
Vendor # 0000288648 Ship To:
AssetWorks, Inc. City of Seattle

998 OLD EAGLE SCHOOL RD #1215
WAYNE, PA 19087

Contact: Cheryl Carroll Bill To:
Phone #: 610-225-8312 See Below
Fax# = 610-971-9447

Maximus, Inc. was awarded a negotiated contract for providing the City of Seattle Fleets and
Facilities Department with Fleet Focus Software, Maintenance and Services as required by the
City of Seattle for a three (3) year period from 9/29/2003 through 9/28/2006. Change Order #1
subsequently renewed the contract term through 9/28/2009. Change Order #2 is now issued to
change the contractor from Maximus, Inc. to AssetWorks, Inc. in accordance with City of
Seattle Contract Assignment consented to by the City of Seattle on 12/2/08 and revise the
contractor contact. Change Order #3 is to include the Fuel Focus FMS System per quote
provided per Attachment #3 and mutually agreed upon by Assteworks and the City of Seattle.
The City of Seattle and Assetworks also agreed to extend the existing contract term for a length
of three (3) years till 8/1 1R2012. =2.7¢-

The City of Seattle reserves the option to renew the term of this vendor contract for as long a
period as required by The Seattle Fleets and Facilities Dept.

Fleet Focus Software, Maintenance, and Services shall be provided in accordance with
Attachment #1 “Software Maintenance Agreement” and Attachment #2 “Software License
Agreement #093103-01" (in receipt) and City of Seattle Contract Assignment consented to by
the City of Seattle on 12/2/08.

Orders shall be placed by the FLEETS and FACILITIES DEPARTMENT. Invoices shall be
mailed in duplicate to the FLEETS and FACILITIES DEPARTMENT, Accounts Payable, 700 5"
Ave #5200, Seattle, WA 98104. If mailing via US Postal Service use: PO Box 94689, Seattle,
WA 98124-4689. Each invoice shall indicate Contract #0000001149.

Jason Edens is the buyer on this contract and can be reached at 206-684-0445.

The City does not guarantee utilization of this contract.

&/ﬂﬂ %7






This vendor contract (including applicable term/termination provisions) is subject to “Software
Maintenance Agreement” and “Software License Agreement #093103-01" effective September

30, 2003 and City of Seattle Contract Assignment consented to by the City of Seattle on
12/2/08.

Authorized Signature/Date






Assetworks Vendor Contract #0000001149v3al
Attachment #1

SOFTWARE MAINTENANCE AGREEMENT

THIS AGREEMENT is between ASSETWORKS, Inc., a corporation organized and

existing under the laws of the State of Virginia and authorized to do business in the State of
Washington, and The City of Seattle (“CUSTOMER”, a municipal corporation of the State of

Washington.
A. BACKGROUND
1. ASSETWORKS and CUSTOMER are parties to a Software License Agreement number

093103-01 dated September 30, 2003 pursuant to which CUSTOMER has licensed certain
software products (“Software”) from ASSETWORKS.

The Software paid-up license fee includes a warranty without charge as set forth in the
Software License Agreement. Thereafter, support and maintenance (“Maintenance™) for
the Software is available as an option. Maintenance includes bug fixes and telephone
support and may include, if they are made available by ASSETWORKS, program updates
and enhancements.

The purpose of this Agreement is to set forth the terms and conditions upon which
CUSTOMER has agreed, at its option, to subscribe to Maintenance from ASSETWORKS.

TERMS AND CONDITIONS

Term
Maintenance shall commence at the expiration of the warranty period and shall thereafter
have a term of twelve (12) months. The term shall automatically renew each year thereafter

for an additional twelve (12) month period unless terminated as set forth below

Correction of Deviations

In the event that the CUSTOMER encounters an error and/or malfunction (“Deviation™) in
the Software, it shall communicate the circumstances and any supporting information to
ASSETWORKS. Upon receipt, ASSETWORKS will respond as follows:

a. In the event that, in the mutual and reasonable opinion of ASSETWORKS and the
CUSTOMER, there exists a Deviation that does not constitute a serious impediment to
the normal intended use of the Software, ASSETWORKS will correct the Deviation
and distribute the correction to the CUSTOMER in accordance with ASSETWORKS's
normal Software revision schedule;

b. In the event that, in the mutual and reasonable opinion of ASSETWORKS and the
CUSTOMER, there exists a Deviation that does constitute a serious impediment to the

ASSETWORKS, Agreement 1 August 18, 2009





Assetworks Vendor Contract #0000001149v3al
Attachment #1

normal intended use of the Software, ASSETWORKS wil | take such steps as are
required to correct the Deviation with all due dispatch.

3.  Software Revisions

The Software may be revised by ASSETWORKS as a result of the correction of Deviations
and/or the release of upgrades or improvements or modifications designed to improve the
performance of the Software and/or to increase the capabilities of the Software (hereafter
"Revisions"). Revisions shall be of two kinds:

a. Revisions that the CUSTOMER is obliged to implement ( “Mandatory Revisions™);

b. Revisions that may be implemented by the CUSTOMER at its option (“Optional
Revisions™).

No charge shall be made to the CUSTOMER for either Mandatory Revisions or Optional
Revisions.

4. Telephone Hotline Assistance

ASSETWORKS, at its expense, shall make available technically qualified personnel to
respond to all reasonable telephone requests that may be made by the CUSTOMER relating
to the application and operation of the Software.

5. Technical Literature

ASSETWORKS shall make available to the CUSTOMER all technical literature that is
considered by ASSETWORKS to be relevant to the Software and its use within the scope
of CUSTOMER's operations.

6. Transmission

All Revisions and New Releases will be transmitted to the CUSTOMER on magnetic tape,
magnetic disk or other suitable media, at the option of ASSETWORKS. The CUSTOMER
shall be solely responsible for mounting the media and executing the appropriate
instructions in order to transfer the Revisions or New Releases onto to its system.

7.  Remote Diagnostic Access

The CUSTOMER shall provide appropriate modem facilities by which ASSETWORKS
may, with the permission of the CUSTOMER, remotely access the Software for the
purpose of remote diagnostics and support.

ASSETWORKS, Agreement 2 August 18, 2009





Assetworks Vendor Contract #0000001149v3al

Attachment #1
8. Proper Use

9.

10.

11,

12.

a. The CUSTOMER agrees that all reasonable effort shall be taken to ensure that neither
the Software nor data files are misused.

b. In the event that the CUSTOMER does misuse the Software or data files,
ASSETWORKS shall be entitled to correct the situation at CUSTOMER's expense.

c. In the event that diagnostic assistance is provided by ASSETWORKS, which, in the
reasonable opinion of ASSETWORKS and the CUSTOMER, relates to problems not
caused by a Deviation in the Software, such assistance shall be at the CUSTOMER's
expense.

Software Maintenance Fee — Paid Up License

In consideration of the Maintenance services to be provided by ASSETWORKS for each
twelve month period hereunder, CUSTOMER shall pay to ASSETWORKS an amount
equal to twenty percent (20%) of the total amount of the paid License Fees described as
CUSTOMER SOFTWARE LICENSE SCHEDULE identified in Schedule A for the
Software for each twelve (12) month renewal, reflective of the limitation identified in
Schedule 1, Note 1 under the Software License Agreement at the time of the renewal.

Additional Software Maintenance Fee — Paid Up License

In the event the CUSTOMER acquires Software in addition to that indicated in Schedule A
of this Maintenance Agreement, the Maintenance shall automatically be extended to cover
the Additional Software, and the CUSTOMER shall pay an additional annual Maintenance
fee in an amount equal to twenty percent (20%) of the then current license fee for the
Additional Software. ' '

Other Fees and Expenses

If onsite maintenance is required, CUSTOMER will pay reasonable travel and living
expenses.

Payment Terms

a, Annual payments for Maintenance will be due in advance of the commencement of
the initial one-year term of the Maintenance and each anniversary thereafter. Software
added to the CUSTOMER SOFTWARE LICENSE SCHEDULE (Schedule A) shall
be invoiced so that the maintenance period for the new software will be co-terminus
with the CUSTOMER ’s current Maintenance Schedule.

ASSETWORKS, Agreement 3 August 18, 2009
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Attachment #1

13.

14.

b ASSETWORKS reserves the right to change the annual Maintenance fee by providing

CUSTOMER written notice of the increase at least thirty (30) days prior to any
scheduled renewal date. :

c. Overdue payments of fees and charges shall bear interest at the rate of 1.0% per month.

Default and Termination

a.

The CUSTOMER shall have the right to terminate Maintenance upon delivery of
written notice at least sixty (60) days prior to any scheduled renewal date.

b. ASSETWORKS may cancel Maintenance in the event that the CUSTOMER does not

a’

C.

implement a Mandatory Revision within sixty (60) days of receipt thereof or such
longer period as ASSETWORKS may consent to in writing. In the event that
CUSTOMER does not implement a Mandatory Revision within thirty (30) days
following receipt of written notice from ASSETWORKS of CUSTOMER’s failure to
implement a Mandatory Revision, ASSETWORKS may then cancel Maintenance,
effective immediately, by notice in writing to the CUSTOMER.

In the event of any breach of the terms and conditions of this Agreement by the
CUSTOMER, ASSETWORKS will, by written notice to the CUSTOMER, give the
CUSTOMER a period of thirty (30) days within which to institute remedies to correct
such breach. In the event that such breach has not been corrected to ASSETWORKS’s
satisfaction within said thirty (30) day period, ASSETWORKS may then cancel
Maintenance, effective immediately, by notice in writing to the CUSTOMER.

In the event that Maintenance is terminated by ASSETWORKS, ASSETWORKS shall
have no continuing obligations to the CUSTOMER of any nature whatsoever with
respect to Maintenance. Furthermore, termination by ASSETWORKS pursuant to the
provisions hereof shall be without prejudice to any right or recourse available to
ASSETWORKS, and without prejudice to ASSETWORKS’s right to collect any
amounts, which remain due to it hereunder.

Limitation of Liability

In the event of any claim brought by one party against another hereunder, a party will
be liable only for actual, direct losses or damages incurred (including cost of cover),
limited to the amount of fees paid to ASSETWORKS for maintenance services.

Irrespective of the basis of the claim, neither party will be liable for any special,
indirect, incidental or consequential damages of any kind, including, without limitation,

lost profits or loss of data.

General Terms

ASSETWORKS, Agreement 4 August 18, 2009
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Attachment #1

1.  Neither ASSETWORKS nor CUSTOMER will assign or transfer its
interest in this Agreement without the prior written consent of the other party.

2. All provisions of this Agreement, which by their nature should survive
termination of this Agreement, will so survive.

3. No delay or failure by either party to exercise any right hereunder, or to
enforce any provision of this Agreement will be considered a waiver thereof. No
single waiver will constitute a continuing or subsequent waiver. To be valid, a
waiver must be in writing, but need not be supported by consideration.

4. If any provision of this Agreement is held to be illegal, invalid or
unenforceable, in whole or in part, such provision will be modified to the
minimum extent necessary to make it legal, valid and enforceable, and the
remaining provisions of this Agreement will not be affected.

5. This Agreement, including its interpretation and enforcement, will be
governed by the substantive laws of the State of Washington excluding its
conflict of laws rules.

6. Any communication or notice hereunder must be in writing, and will be
deemed given and effective: (i) when delivered personally; (ii) when sent by e-
mail; (iii) when delivered by overnight express; or (iv) three (3) days after the
postmark date when mailed by certified or registered mail, postage prepaid,
return receipt requested and addressed to a party at its address for notices. Each
party's address for notices is stated below. Such address may be changed by a
notice delivered to the other party in accordance with the provisions of this

Section. -

ASSETWORKS, Inc. - ASSETWORKS Division City of Seattle

998 Old Eagle School Road, 1215 DEA

Wayne, PA 19087 Purchasing Services
700 Fifth Avenue, 4112
Seattle, WA 98104

Attn.: Kevin Bade Attn.: Jason Edens

Copy to: Copy to:

City of Seattle

Fleets and Facilities

618 Second Avenue

12™ Floor

Seattle, WA 98104

Attn: David Seavey, Director
Fleet Administration

ASSETWORKS, Agreement 5 August 18, 2009
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And to:

City of Seattle
Fleets and Facilities
Fleet Administration
618 Second Avenue, 12" Floor
Seattle, WA 98104
Attn: John Faist, Mgr.
Vehicle Leasing

7. In any action at law or in equity to enforce or interpret the terms of this
Agreement, the prevailing party will be entitled to recover its reasonable
attorneys' fees and costs, in addition to any other relief ordered by the court.
Such fees and costs will include those incurred in connection with the
enforcement of any resulting judgment or order, and any post judgment order
will provide for the right to receive such attorneys' fees and costs.

8.  Neither party will be liable for any failure to perform or any delay in
performing any of its obligations hereunder when such failure or delay is due to
circumstances beyond its reasonable control and without its fault ("Force
Majeure”), including without limitation, any natural catastrophe, fire, war, riot,
strike, or any general shortage or unavailability of materials, components or
transportation facilities, or any governmental action or inaction. Upon the
occurrence of such event of Force Majeure, the affected party will immediately
give notice to the other party with relevant details, and will keep the other party
informed of related developments.

9. This Agreement constitutes the entire agreement between the parties and
supersedes all prior or contemporaneous oral, and all prior written, negotiations,
commitments and understandings of the parties relating to the subject matter
hereof. This Agreement may not be modified except by a writing executed by
both parties.

10.  Schedule A and Appendix 1 is hereby incorporated into this Agreement.

IN WITNESS WHEREOQF, the parties have entered into Agreement, effective this 30th
day of September, 2003. -

ASSETWORKS, Inc. - ASSETWORKS Division CUSTOMER

ASSETWORKS, Agreement 6 August 18, 2009
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SCHEDULE A

CUSTOMER SOFTWARE LICENSE SCHEDULE (effective September 19, 2003)*

Description Units

Fleet Focus FA Base System, per active Equipment Unit 5,700
Fleet Focus FA Bar Code Module
Fleet FocusFA Motor Pool Module

*This Schedule identifies all of the software licensed currently purchased and in use by
Customer.

ASSETWORKS, Agreement 7 August 18, 2009
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1.

2.

3.

SOFTWARE MAINTENANCE AGREEMENT
Appendix 1 '

Non-Discrimination and Equal Employment Opportunity: During the term of this Agreement, ASSETWORKS agrees
as follows: ASSETWORKS will not discriminate against any employee or applicant for employment because of creed,
religion, race, 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 bona fide occupational qualification.
ASSETWORKS will take affirmative action to ensure that applicants are employed, and that employees are treated during
employment, without regard to their creed, religion, race, color, sex, national origin, or the presence of any sensory,
mental or physical handicap. Such action shall include, but not be limited to the following: employment, upgrading,
demotion, or transfer, recruitment or recruitment advertising layoff or termination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship. ASSETWORKS agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided by the CUSTOMER's Director of Finance
setting forth the provisions of this nondiscrimination clause.

Non-Discrimination in Contracting:

a. Notwithstanding any other provision in this Agreement, CUSTOMER utilization requirements for Women and
Minority Business Enterprises (‘WMBEs") shall not apply to this Agreement. No minimum level of WMBE sub-
contractor participation shall be required as a condition of receiving award of the contract and no preference will
be given to a bidder for its WMBE utilization or WMBE status. Any affirmative action requirements set forth in
any federal regulations or statutes included or referenced in the RFQ will continue to apply.

b. The CUSTOMER encouragés ASSETWORKS to employ a workforce reflective of the region’s diversity.

c. Discrimination - ASSETWORKS shall not create barriers to open and fair opportunities for WMBEs to
participate in all CUSTOMER contracts and to obtain or compete for contracts and subcontracts as sources of
supplies, equipment, construction and services. In considering offers from and doing business with sub-
Contractors and suppliers, ASSETWORKS shall not discriminate on the basis of race, color, creed, religion,
sex, age, nationality, marital status, sexual orientation or the presence of any mental or physical disability in an
otherwise qualified disabled person.

d. Record-Keeping — ASSETWORKS shall maintain, for at least 12 months after expiration or earlier termination of
the term of this Agreement, relevant records and information necessary to document ASSETWORKS's
utilization of WMBESs and other businesses as sub-Contractors and suppliers in this contract and in its overall
public and private business activities. ASSETWORKS shall also maintain all written quotes, bids, estimates, or
proposals submitted to ASSETWORKS by all businesses seeking to participate as sub-Contractors or suppliers
in the contract. The CUSTOMER shall have the right to inspect and copy such records. If this Agreement
involves federal funds, ASSETWORKS shall comply with all record-keeping requirements set forth in every
applicable federal rule, regulation and statute referenced in the contract documents.

e. Affirmative Efforts to Utilize WMBEs — The CUSTOMER encourages the utilization of Minority Business
Enterprises (“MBEs") and Women Business Enterprises (‘"WBEs") (collectively, WWMBEs"), in all CUSTOMER
contracts. The CUSTOMER encourages the following practices to open competitive opportunities for WMBEs:

e Placing all qualified WMBESs attempting to do business in The CUSTOMER of Seattle on solicitation
lists, and providing written notice of subcontracting opportunities to WMBEs capable of performing the
work, including without limitation all businesses on any list provided by the CUSTOMER, in sufficient
time to allow such businesses to respond to the written solicitations.

. Breaking down total requirements into smaller tasks or quantities, where economically feasible, in
order to permit maximum participation by small businesses including WMBEs.

° Establishing delivery schedules, where the requirements of the contract permit, that encourages
participation by WMBEs.

. Providing WMBEs that express interest with adequate and timely information about plans,
specifications, and requirements of the contract.

° Utilizing the services of available minority community organizations, minority ASSETWORKS groups,

local minority assistance offices, the CUSTOMER of Seattle, and other organizations that provide
assistance in the recruitment and placement of WMBEs. )

f.  Sanctions for Violation — Any violation of the mandatory requirements of this WMBE Utilization provision shall
be a material breach of contract for which ASSETWORKS may be subject to damages and sanctions provided
for by contract and by applicable law.

Fair Contracting Practices Ordinance: ASSETWORKS shall comply with the Fair Contracting Practices
Ordinance of The CUSTOMER of Seattle (Ordinance 119601), as amended. Conduct made unlawful by that
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ordinance constitutes a breach of contract. Engaging in an unfair contracting practice may also result in the
imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various civil remedies. (See SMC
14.10 at hitp://clerk.ci.seattle.wa.us/~public/code1.htm)

>

Americans with Disabilities Act: ASSETWORKS shall comply with all applicable provisions of the Americans with
Disabilities Act of 1990 (ADA) in performing its obligations under this Agreement. In particular, if ASSETWORKS is
providing services, programs, or activities to CUSTOMER employees or members of the public as part of this Agreement,
ASSETWORKS shall not deny participation or the benefits of such services, programs, or activities to people with
disabilities on the basis of such disability. Failure to comply with the provisions of the ADA shall be a material breach of,
and grounds for the immediate termination of, this Agreement.

|en

Proprietary and Confidential Information: ASSETWORKS acknowledges that the CUSTOMER is required by law to
make its records available for public inspection, with certain exceptions (see RCW Chapter 42.17). CUSTOMER staff
believes that this legal obligation would not require the disclosure of proprietary descriptive information that contains
valuable designs, drawings or formulas. ASSETWORKS, by submission of materials marked proprietary and confidential,
nevertheless acknowledges and agrees that the CUSTOMER will have no obligation or any liability to ASSETWORKS in
the event that the CUSTOMER must disclose these materials.

[®

General Requirement: ASSETWORKS, at its sole cost and expense, shall perform and comply with all applicable laws
of the United States and the State of Washington; the Charter, Municipal Code, and ordinances of The CUSTOMER of
Seattle; and rules, regulations, orders, and directives of their respective administrative agencies and officers.

I

Licenses and Similar Authorizations: ASSETWORKS, at no expense to the CUSTOMER, shall secure and maintain in
full force and effect during the term of this Agreement all required licenses, permits, and similar legal authorizations, and
comply with all related requirements.

[e®

Taxes: ASSETWORKS shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and
undertakings under this Agreement; taxes levied on its property, equipment and improvements; and taxes on
ASSETWORKS's interest in this Agreement.

I

Amendments: Except for adjustments authorized above, modifications or amendments to the Agreement may only be
made by a change order or by written document signed by or for both parties. Unless ASSETWORKS is otherwise
notified, the CUSTOMER's Buyer shall be the CUSTOMER's authorized agent.

10. Binding Effect: The provisions, covenants and conditions in this Agreement apply to bind the parties, their legal heirs,
representatives, successors, and assigns.

11. Applicable Law: This Agreement shall be construed under the laws of the State of Washington. The venue for any
action relating to this Agreement shall be in the Superior Court for King County, State of Washington.

12. Remedies Cumulative: Remedies under this Agreement are cumulative; the use of one remedy shall not be taken to
exclude or waive the right to use another.

13. Insurance: ASSETWORKS shall secure and maintain, at all times during the term of this Agreement, at its own
expense, a policy or policies of insurance known as: (1) Commercial General Liability with a minimum limit of
$1,000,000 written on an insurance industry standard occurrence form (ISO form CG 00 01) or equivalent including
premises/operations, products/completed operations, personal/advertising injury, contractual liability, and independent
contractors liability in the amount of ; (2) if any vehicle is used in the performance of this Agreement, a policy of
Business Automobile Liability in the amount of $1,000,000 per accident written on an insurance industry standard form
(ISO form CA 00 01) or equivalent, including coverage for owned, non-owned, leased or hired vehicles; and (3) if any
work under this Agreement will be performed by a resident of the State of Washington, Worker's Compensation
(“Industrial Insurance”) as required by Title 51 of the Revised Code of Washington. The Contractor waives, with respect
to the City only, its immunity under Title 51 of the Revised Code of Washington. The insurance as provided under items
(1) and (2) above shall be endorsed to include The City of Seattle, its officers, elected officials, employees, agents and
volunteers as additional insured, and to not permit reduction or cancellation by the insurer without forty-five (45) days prior
written notice to the City. The Contractor's insurance shall be primary as respects the City, and any other insurance
maintained by the City shall be excess and non-contributing with the Contractor's insurance

Active Equipment Unit: Active Equipment Unit: An “active equipment unit’ is defined in this Agreement as a unit that belongs
to a lifecycle status code marked as "active." These lifecycle status codes are user-defined as some organizations may consider
"Prep for Service" and "Prep for Auction” part of the active lifecycle, and as such, would like to track costs against the unit. But, by
definition, an active equipment unit is one that belongs to a lifecycle status code marked as "active."
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Agreement No. 093103-01

SOFTWARE LICENSE AGREEMENT

THIS AGREEMENT is between ASSETWORKS, Inc.,-ASSETWORKS a corporation
organized and existing under the laws of the State of Virginia and authorized to do business in
the State of Washington. and The City of Seattle (“CUSTOMER?”), a municipal corporation of
the State of Washington ¢ i3

ARTICLE I - LICENSE

A. ASSETWORKS grants to CUSTOMER a non-exclusive, perpetual (subject to Article V)
non-transferable license for unlimited users specified in Schedule 1 (“Users”) to make use
of the software specified in Schedule 1 (herein "Software") on the CUSTOMER’s database
servers and application servers designated in Article VII (the database servers and
application servers shall be referred to as the “Enterprise”); provided, however, that if any
part of the Enterprise becomes temporarily inoperative the license may be extended to
backup servers until such time as the Enterprise becomes operative again at which time all
Software will be returned to the Enterprise. CUSTOMER may replace any component of
the Enterprise by giving ASSETWORKS prior written notice of the new servers. Except as
provided above, use of Software in excess of limits defined in Schedule 1 or other than on
the Enterprise requires additional fees. CUSTOMER'S license is to use the Software in its
own business; CUSTOMER has no right to use the Software in processing work for third
parties.

B.  The specific material included in the term Software to be provided to CUSTOMER
hereunder is shown on Schedule 2.

ARTICLE II - FEES AND PAYMENTS

A.  All software and post warranty maintenance purchased by CUSTOMER shall be subject to
the fees identified on Schedules 1.A and 1.B. Post warranty maintenance for software
purchased by CUSTOMER will be performed in accordance with a separately executed
Maintenance Agreement executed between CUSTOMER and ASSETWORKS.

B. CUSTOMER shall be responsible for all taxes and charges assessed or imposed with
respect to amounts payable hereunder, including without limitation state and local,
occupation, sales, use or excise taxes paid or payable by ASSETWORKS, exclusive
however of taxes imposed on ASSETWORKS’s net income by the United States or any
political subdivision thereof.
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C. CUSTOMER shall be entitled to the support described in Schedule 2.

D.  All fees are payable by CUSTOMER within thirty (30) days of receipt of invoice. Overdue
payments of fees and charges shall bear interest at the rate of 1.0% per month.

ARTICLE III - NON-DISCLOSURE

A.  Subject to the other paragraphs in this Article III, CUSTOMER agrees that the Software
shall be held in confidence by CUSTOMER and shall not be disclosed to others without the
prior written consent of ASSETWORKS. This obligation to hold confidential does not
apply to any portion of the Software (1) developed by CUSTOMER and in CUSTOMER's
possession prior to the receipt of same from ASSETWORKS; (2) which at the time of
disclosure is part of the public domain through no act or failure to act by CUSTOMER; or
(3) which is lawfully disclosed to CUSTOMER without restriction on further disclosure by
another party who did not acquire same from ASSETWORKS.

B. The CUSTOMER may copy, in whole or in part, any printed material relative to the
Software that may be provided by ASSETWORKS under this Agreement. Additional
copies provided by ASSETWORKS will be billed to CUSTOMER at ASSETWORKS’s

standard rates.

C.  Any Software provided by ASSETWORKS in machine-readable form may be copied by
CUSTOMER for use with the designated servers to the extent necessary for archive or
emergency restart purposes, to replace a worn copy, or to understand the contents of such
machine-readable material.

D. The CUSTOMER agrees to keep the original and any copies of that Software at the same

location as the CUSTOMER's designated servers, except that a machine-readable copy of
the Software may be kept for archive or emergency restart purposes only at another facility.

ARTICLE IV - WARRANTIES

A. ASSETWORKS represents that it has the right to license the Software to CUSTOMER as
provided in ARTICLE I. ASSETWORKS further represents that the Software will
conform to the description contained in the User Manual but, except as provided in Article
IV B, ASSETWORKS makes no other representations, warranty, or guarantees, express or
implied, with respect to the accuracy, completeness, or usefulness of the Software,
INCLUDING EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. In the event the Software fails to conform to
the description contained in the User Manual, ASSETWORKS’s sole obligation shall be to
correct the errors in accordance with the provisions of Article IV E.
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B. ASSETWORKS will defend, at its own expense, any action brought against CUSTOMER to
the extent that it is based on a claim that the Software supplied by ASSETWORKS
infringes a United States patent or copyright, and ASSETWORKS will pay those costs and
damages finally awarded against CUSTOMER in any such action that are attributable to
any such claim, but such defense and payments are conditioned on the following: (1) that
ASSETWORKS shall be promptly notified in writing by CUSTOMER following its receipt
of any such claim; (2) that ASSETWORKS shall have sole control of the defense of any
action on such claim and all negotiations for its settlement or compromise; (3) should the
Software become, or in ASSETWORKS’s opinion is likely to become, the subject of a
claim of infringement of a United States patent or copyright, then CUSTOMER shall
permit ASSETWORKS, at its option and expense, either to (A) procure for CUSTOMER a
non-infringing license to use the Software; (B) modify the Software so that it becomes non-
infringing; (C) procure for CUSTOMER a depreciated credit for the Software and accept its
return. Depreciation shall be an equal amount per year over the lifetime of the Software,
which the parties agree shall be five (5) years. ASSETWORKS shall have no liability to
CUSTOMER under any provision of this clause with respect to any claim of patent or
copyright infringement that is based on CUSTOMER's unauthorized use or combination of
the Software with software or data not supplied by ASSETWORKS as part of the Software.

C. CUSTOMER agrees to defend and hold ASSETWORKS harmless against any claims made
by any third party against ASSETWORKS arising out of CUSTOMER's use of the
Software unless such claims are due to the negligence or willful misconduct of
ASSETWORKS.

D. Inno event shall ASSETWORKS be liable for loss of use, lost profit or other consequential
damages, and ASSETWORKS’s maximum liability for any and all claims relating to the
subject matter of this Agreement, whether based on contract or tort liability, shall not
exceed, the amount of the fees received under Article I1-A.

E. The warranty period for the Software shall extend for a period of 90 days from the date of
delivery of the Software but in no event later than one hundred eighty (180) days from the
date of execution of this Agreement. During the warranty period, in the event that the
CUSTOMER encounters an error and/or malfunction whereby the Software does not
conform to the description in the User Manual, ASSETWORKS will respond as follows:

1. In the event that, in the mutual and reasonable opinion of ASSETWORKS and the
CUSTOMER, there exists an error or nonconformance to the User Manual,
ASSETWORKS will take such steps as are required to correct the error with due
dispatch.

2. In the event that, in the mutual and reasonable opinion of ASSETWORKS and the
CUSTOMER, the error or nonconformance to the User Manual does not constitute a
serious impediment to the normal intended use of the Software, ASSETWORKS will
correct the error and distribute the correction to the CUSTOMER in accordance with
ASSETWORKS’s normal Software revision schedule.
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ARTICLE V - TERMINATION

A. The license conveyed pursuant to Article I-A may be terminated by ASSETWORKS in the
event of breach or default by CUSTOMER under this Agreement if ASSETWORKS
notifies CUSTOMER in writing of the breach or default and CUSTOMER does not correct
same within thirty (30) days of ASSETWORKS’s written notice. In addition, CUSTOMER
shall have the right to terminate this Agreement at any time after one (1) year from the
effective date of the Agreement.

B. All Software and documentation supplied hereunder by ASSETWORKS shall be and
remain the property of ASSETWORKS. Upon termination of this Agreement, whatever the
reason, such Software and documentation and any copies thereof made by CUSTOMER
pursuant to Article I1I-B and C shall be returned to ASSETWORKS.

ARTICLE VI - ASSIGNMENT

This Agreement shall not be assignable by either party without the prior written consent of the
other party, and any attempted assignment without such consent shall be void. No assignment of
this Agreement shall be valid until and unless consented to in writing by the consenting part and
assumed by the assignee in writing. When duly assigned in accordance with the foregoing, this
Agreement shall be binding upon and shall inure to the benefit of the assignee.

ARTICLE VII — CUSTOMER’S ENTERPRISE

CUSTOMER's application server(s) and database server(s) are as follows:

Server(s Location(s)
Application Server(s): Unlimited No restrictions
Database Server(s): Unlimited No restrictions
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ARTICLE VIII - ENTIRE AGREEMENT

This Agreement supersedes all prior proposals, oral or written, all previous negotiations and all
other communications or understandings between ASSETWORKS and CUSTOMER with
respect to the subject matter hereof. It is expressly agreed that if CUSTOMER issues a purchase
order or other document for the services provided under this Agreement, such instrument will be
deemed for CUSTOMER'S internal use only, and any provisions contained therein shall have no
effect whatsoever upon this Agreement. This Agreement sets forth the sole and entire
understanding between ASSETWORKS and CUSTOMER with respect to the subject matter. No
amendments to this Agreement, either at the execution or subsequently, shall be binding on
ASSETWORKS or CUSTOMER unless agreed to in writing by both parties.

ARTICLE IX - GOVERNING LAW; DISPUTES

This Agreement shall be governed by the law(s) of the State of Washington. In any action at law
or in equity to enforce or interpret the terms of this Agreement, the prevailing party will be
entitled to recover its reasonable attorneys' fees and costs, in addition to any other relief ordered
by the court. Such fees and costs will include those incurred in connection with the enforcement
of any resulting judgment or order, and any post ]udgment order will provide for the right to
receive such attorneys' fees and costs.

ARTICLE X — SCHEDULES AND APPENDICES

Schedules 1 and 2 and any additional schedules specified below are hereby incorporated into this
Agreement.

Appendices 1 and 2 are hereby incorporated into this Agreement.

IN WITNESS WHEREOF, the parties enter into this Agreement as of September 30, 2003, the
effective date.

ASSETWORKS, Inc. - ASSETWORKS Division CUSTOMER
Original Agreement Executed by Assetworks Original Agreement Executed by City
of Seattle
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SCHEDULE 1 - SOFTWARE AND MAINTENANCE FEES

A. LICENSE FEES

Software Application: (FleetFocusFA)

FleetFocusFA Base System, per active equipment unit $33/unit

FleetFocusFA MobileFocus, per handheld device $720.00

FleetFocusFA Bar Code Module 15% of Base System
FleetFocusFA Labor Capture Module 15% of Base System
FleetFocusFA Motor Pool Module 15% of Base System
FleetFocusFA Shop Scheduling Module 15% of Base System
FleetFocusFA Service Level Agreements Module 15% of Base System
FleetFocusFA Web Application: Customer Access 10% of Base System
FleetFocusFA Web Application: Shop Activity 10% of Base System

FleetFocusFA Web Application: Motor Pool Reservations | 6.25% of Base System

FleetFocusFA Web Application: Vendor Invoice Payment 10% of Base System

FleetFocusFA Equipment Planning Module : 20% of Base System
FleetFocusFA Incident Management Module 15% of Base System
FleetFocusFA Illustrated Parts Catalog Module (5 users) $18,000
FleetFocusFA Illustrated Parts Catalog Module Web Option | $13,500

(5 users)

FleetFocusFA Insight for Crystal Reports (1 author/ $5,000

unlimited users)

Note 1: The indicated License Fee is for unlimited concurrent users and 5,700 active equipment units.

B. MAINTENANCE FEES

Software Application, based on 20 % of the then current License Fee, not to exceed 10% over the
previous year’s maintenance fees.
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SCHEDULE 2 - MATERIAL AND SUPPORT

A. MATERIAL
One copy of all User and technical Manuals

Additional copies will be billable at cost ($350 each). Customer can reproduce copies of the
documentation for its own internal use at no additional charge.

B. TELEPHONE HOTLINE SUPPORT

ASSETWORKS shall make available technically qualified personnel during the ninety (90) day
warranty period to respond to all reasonable telephone requests that may be made by the
CUSTOMER relating to the application and operation of the Software.
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SOFTWARE LICENSE AGREEMENT
Appendix 1

Non-Discrimination and Equal Employment Opportunity: During the term of this Agreement, ASSETWORKS
agrees as follows: ASSETWORKS will not discriminate against any employee or applicant for employment because of
creed, religion, race, color, sex, marital status, sexual orientation, gender identity, political ideclogy, ancestry, national
origin, or the presence of any sensory, mental or physical handicap, unless based upon a bona fide occupational
qualification. ASSETWORKS will take affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without regard to their creed, religion, race, color, sex, national origin, or the presence of any
sensory, mental or physical handicap. Such action shall include, but not be limited to the following: employment,
upgrading, demotion, or transfer, recruitment or recruitment advertising layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. ASSETWORKS agrees to post in conspicuous
places, available to employees and applicants for employment, notices to be provided by CUSTOMER's Director of
Finance setting forth the provisions of this nondiscrimination clause.

Non-Discrimination in Contracting:

a. Notwithstanding any other provision in this Agreement, CUSTOMER utilization requirements for Women and
Minority Business Enterprises ("WMBESs") shall not apply to this Agreement. No minimum level of WMBE
subcontractor participation shall be required as a condition of receiving award of the contract and no preference
will be given to a bidder for its WMBE utilization or WMBE status. Any affirmative action requirements set forth
in any federal requlations or statutes included or referenced in the RFQ will continue to apply.

b. CUSTOMER encourages ASSETWORKS to employ a workforce reflective of the region's diversity.

c. Discrimination - ASSETWORKS shall not create barriers to open and fair opportunities for WMBESs to
participate in all CUSTOMER contracts and to obtain or compete for contracts and subcontracts as sources of
supplies, equipment, construction and services. In considering offers from and doing business with
subcontractors and suppliers, ASSETWORKS shall not discriminate on the basis of race, color, creed, religion,
sex, age, nationality, marital status, sexual orientation or the presence of any mental or physical disability in an
otherwise qualified disabled person.

d. Record-Keeping — ASSETWORKS shall maintain, for at least 12 months after expiration or earlier termination
of the term of this Agreement, relevant records and information necessary to document ASSETWORKS's
utilization of WMBESs and other businesses as subcontractors and suppliers in this contract and in its overall
public and private business activities. ASSETWORKS shall also maintain all written quotes, bids, estimates, or
proposals submitted to ASSETWORKS by all businesses seeking to participate as subcontractors or suppliers
in the contract. CUSTOMER shall have the right to inspect and copy such records. If this Agreement involves
federal funds, ASSETWORKS shall comply with all record-keeping requirements set forth in every applicable
federal rule, regulation and statute referenced in the contract documents.

e. Affirmative Efforts to Utilize WMBEs — CUSTOMER encourages the utilization of Minority Business Enterprises
{("MBEs") and Women Business Enterprises ("WBEs") {collectively, “WMBEs"), in all CUSTOMER contracts.
CUSTOMER encourages the following practices to open competitive opportunities for WMBEs:

® Placing all qualified WMBEs attempting to do business in CUSTOMER of Seattle on solicitation lists,
and providing written notice of subcontracting opportunities to WMBESs capable of performing the
work, including without limitation all businesses on any list provided by CUSTOMER, in sufficient
time to allow such businesses to respond to the written solicitations.

. Breaking down total requirements into smaller tasks or quantities, where economically feasible, in
order to permit maximum participation by small businesses including WMBEs.

° Establishing delivery schedules, where the requirements of the contract permit, that encourage
participation by WMBEs.

e Providing WMBES that express interest with adequate and timely information about plans,
specifications, and requirements of the contract.

o Utilizing the services of available minority coml’ni.mity organizations, minority contractor groups, local

minority assistance offices, CUSTOMER of Seattle, and other organizations that provide assistance
in the recruitment and placement of WMBEs.
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f.  Sanctions for Violation — Any violation of the mandatory requirements of this WMBE Utilization provision shall
be a material breach of contract for which ASSETWORKS may be subject to damages and sanctions provided
for by contract and by applicable law.

|

Fair Contracting Practices Ordinance: ASSETWORKS shall comply with the Fair Contracting Practices
Ordinance of the City of Seattle (Ordinance 119601), as amended. Conduct made unlawful by that ordinance
constitutes a breach of contract. Engaging in an unfair contracting practice may also result in the imposition of a
civil fine or forfeiture under the Seattle Criminal Code as well as various civil remedies. (See SMC 14.10 at
http://clerk.ci.seattle.wa.us/~public/code1.htm)

Bl

Americans with Disabilities Act: ASSETWORKS shall comply with all applicable provisions of the Americans with
Disabilities Act of 1990 (ADA) in performing its obligations under this Agreement. In particular, if ASSETWORKS is
providing services, programs, or activities to CUSTOMER employees or members of the public as part of this Agreement,
ASSETWORKS shall not deny participation or the benefits of such services, programs, or activities to people with
disabilities on the basis of such disability. Failure to comply with the provisions of the ADA shall be a material breach of,
and grounds for the immediate termination of, this Agreement.

je

Proprietary and Confidential Information: ASSETWORKS acknowledges that CUSTOMER is required by law to
make its records available for public inspection, with certain exceptions (see RCW Chapter 42.17). CUSTOMER staff
believes that this legal obligation would not require the disclosure of proprietary descriptive information that contains
valuable designs, drawings or formulas. ASSETWORKS, by submission of materials marked proprietary and
confidential, nevertheless acknowledges and agrees that CUSTOMER will have no obligation or any liability to
ASSETWORKS in the event that CUSTOMER must disclose these materials.

5

General Requirement: ASSETWORKS, at its sole cost and expense, shall perform and comply with all applicable laws
of the United States and the State of Washington; the Charter, Municipal Code, and ordinances of the City of Seattle; and
rules, regulations, orders, and directives of their respective administrative agencies and officers.

I

Licenses and Similar Authorizations: ASSETWORKS, at no expense to CUSTOMER, shall secure and maintain in
full force and effect during the term of this Agreement all required licenses, permits, and similar legal authorizations, and
comply with all related requirements. i

[l

Taxes: ASSETWORKS shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and
undertakings under this Agreement; taxes levied on its property, equipment and improvements; and taxes on
ASSETWORKS's interest in this Agreement.

|

Amendments: Except for adjustments authorized above, modifications or amendments to the Agreement may only be
made by a change order or by written document signed by or for both parties. Unless Contractor is otherwise notified,
CUSTOMER's Buyer shall be CUSTOMER's authorized agent.

10. Binding Effect: The provisions, covenants and conditions in this Agreement apply to bind the parties, their legal heirs,
representatives, successors, and assigns.

11. Waiver: CUSTOMER's failure to insist on performance of any of the terms or conditions herein or to exercise any right
or privilege or CUSTOMER's waiver of any breach hereunder shall not thereafter waive any other term, condition, or
privilege, whether of the same or similar type.

12. Applicable Law: This Agreement shall be construed Linder the laws of the State of Washington. The venue for any
action relating to this Agreement shall be in the Superior Court for King County, State of Washington.

13. Remedies Cumulative: Remedies under this Agreement are cumulative; the use of one remedy shall not be taken to
exclude or waive the right to use another.

14. Severability: Any invalidity, in whole or in part, of any provision of this Agreement shall not affect the validity of any
other of its provisions.
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15. Insurance: ASSETWORKS shall secure and maintain, at all times during the term of this Agreement, at its own
expense, a policy or policies of insurance known as: (1) Commercial General Liability with a minimum limit of
$1,000,000 written on an insurance industry standard occurrence form (1SO form CG 00 01) or equivalent including
premises/operations, products/completed operations, personal/advertising injury, contractual liability, and independent
contractors liability in the amount of ; (2) if any vehicle is used in the performance of this Agreement, a policy of
Business Automobile Liability in the amount of $1,000,000 per accident written on an insurance industry standard
form (ISO form CA 00 01) or equivalent, including coverage for owned, non-owned, leased or hired vehicles; and (3) if
any work under this Agreement will be performed by a resident of the State of Washington, Worker's Compensation
(“Industrial Insurance”) as required by Title 51 of the Revised Code of Washington. The Contractor waives, with respect
to the City only, its immunity under Title 51 of the Revised Code of Washington. The insurance as provided under items
(1) and (2) above shall be endorsed to include The City of Seattle, its officers, elected officials, employees, agents and
volunteers as additional insured, and to not permit reduction or cancellation by the insurer without forty-five (45) days
prior written notice to the City. The Contractor's insurance shall be primary as respects the City, and any other insurance
maintained by the City shall be excess and non-contributing with the Contractor's insurance

Required insurance for professional services provided under this contract for specific bodies of work will be specifically
outlined in the statement of work negotiated by the CUSTOMER and ASSETWORKS which will be included in the
Technical Services Schedule..

16. Surreptitious Code:
ASSETWORKS warrants to CUSTOMER that no copy of the licensed Software provided to CUSTOMER contains or will

contain any Self-help Code or any Unauthorized Code as defined below. This warranty is referred to in this Agreement as
the “No Surreptitious Code Warranty."

As used in this Agreement, “Self-help Code” means any back door, time bomb, drop dead device, or other Software
routine designed to disable a computer program automatically with the passage of time or under the positive control of a
person other than the licensee of the Software. The term “Self-help Code” does not include Software routines in a
computer program, if any, designed to permit an owner of the computer program {or other person acting by authority of
the owner) to obtain access to a licensee's computer system(s) (e.g. remote access via modem) for purposes of
maintenance or technical support.

As used in this Agreement, “Unauthorized Code” means any “virus,” “Trojan horse,” "worm” or other Software routines or
Equipment components designed to permit unauthorized access to disable, erase, or otherwise harm Software,
Equipment, or data or to perform any other actions. The term Unauthorized Code does not include Self-help Code.
ASSETWORKS shall defend CUSTOMER against any claim, and indemnify CUSTOMER against any loss or expense
arising out of any breach of the No Surreptitious Code Warranty.

17. Year 2000 Compliant:

ASSETWORKS warrants that as of the effective date herein, the Products are “Year 2000 compliant” which means that
they shall operate without error relating to date data,

18. Source Code ASSETWORKS will enter into a private escrow agreement with the customer to provide the source code at
no charge for the purpose of surety in the event that the company ceases to do business or fails to provide maintenance
services as defined in the terms of the license agreement and maintenance agreement. ASSETWORKS will provide
source code updates at the customer's request, but not more frequently than once per calendar year.

Active Equipment Unit: An “active equipment unit” is defined in this Agreement as a unit that belongs to a lifecycle status code
marked as "active." These lifecycle status codes are user-defined as some organizations may consider "Prep for Service" and
"Prep for Auction" part of the active lifecycle, and as such, would like to track costs against the unit. But, by definition, an active
equipment unit is one that belongs to a lifecycle status code marked as "active.”
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Assetworks Vendor Contract #0000001149
Attachment #2

SOFTWARE LICENSE AGREEMENT
Appendix 2

Implementation Services and Training

CUSTOMER may elect to engage the services of ASSETWORKS for optional implementation and training services
as needed by the CUSTOMER to support and enhance CUSTOMER’s Fleet Focus FA System. Such services shall
be provided in accordance with a Statement of Work, which may include additional negotiated terms and conditions,
which once agreed by the parties, will be incorporated into and will form part of this Agreement.

CUSTOMER shall compensate ASSETWORKS for the services rendered in accordance with the payment plan
detailed in the Statement of Work. CUSTOMER shall reimburse ASSETWORKS for all actual, but reasonable out-
of-pocket expenses inclusive of transportation, lodging andmeal expenses incurred by ASSETWORKS in the
performance of services under the Statement of Work. Receipts shall be provided as requested by the CUSTOMER.

Any changes in scope applicable to the implementation or training services shall be incorporated into he Statement
of Work by written amendment signed by the CUSTOMER and ASSETWORKS.

CUSTOMER reserves the right to request changes to assigned ASSETWORKS personnel in the event it has
qualifications of said personnel and provides documented evidence concerning theemployees ability to perform their
assigned tasks. ASSETWORKS shall honor such requests and replace such personnel subject to resource
availability.

SOFTWARE LICENSE AGREEMENT 093103-01 11 August 18, 2009










&Engl Wiéva& Attachment #3

AssetWorks, Inc.
998 OLD EAGLE SCHOOL RD #1215
WAYNE, PA 19087

Fuel

City of Seattle
FuelFocus FMS System
Summary Page

Focus™
5/11/2009
. valid through 7/10/2009
QUANTITY DISCOUNTED LIST

DESCRIPTION LIST EXTENDED
FuelFocus RF Controller - 4 Hose 1 S 13,475.00 S 13,475.00
FuelFocus RF Controller - 12 Hose 4 S 15,592.50 S 62,370.00
High Power RF Controller Antenna w/mast 3 S 660.00 S 1,980.00
Mag Card Option 5 S 250.25 S 1,251.25
HID Option 5 S 385.00 S 1,925.00
UPS Power Conditioners 5 S 120.75 S 603.75
FleetFocus Integration License - per controlier 5 S 2,495.00 S 12,475.00
Veeder Root Integration {per site if multiple sites) 3 S 1,295.00 S 3,885.00
Nozzle Transponders 42 S 236.25 S 9,922.50
HID Keys S 6.00 S -
RF Vehicle ID Box - Single Meter S 131.20 S -
RF Vehicle ID Box - Dual Meter S 13941 S -
RF Vehicle ID Box - J1708 Protocol S 162.37 S -
RF Vehicle ID Box Canbus & J1939 6 S 162.37 S 974.21
Vehicle ID Box Programmer 3 S 1,280.00 S 3,840.00
OBDII Canbus Easy Connect Cable - 100 piece min 6 S 26.34 S 158.04
Vehicle Fuel Inlet Antenna 6 S 18.05 S 108.29
RF Vehicle Starter Kit 1 ) 1,170.00 S 1,170.00
includes FIA Kit, Canbus Tester, 11708/1939 Tester, and VIB Flash Tool
Fuel Master Technician 76 S 185.00 S 14,060.00
on site terminations and start up
Fuel Software Installer/Trainer 32 S 200.00 S 6,400.00
Installs software, trains customer on setup & reports
Fuel Program Manager/ VIB Installation Trainer 8 S 185.00 ) 1,480.00
Fuel/Fleet Project Manager 28 S 200.00 S 5,600.00
Travel Expenses (estimated) 5 S 2,500.00 S 12,500.00
Billed at actual at job completion
Maintenance & Support - Year One 1 S 3,272.00 S 3,272.00
Spare Parts Kit HID/MAG 1 S 6,314.00 S 6,314.00
Shipping and Handling S 95.00 S 285.00
Project Total Cost $ 164,049.04
Extended Parts Warranty - Subsequent Year - Optional S 5,870.49
Maintenance & Support Year 2 $ 3,435.60

$ 9,306.09

Quote is valid for sixty (60) days from 9/24/2012
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VENDOR CONTRACT
The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000001149 12/2/08 2
7003 AVE #910 Payment Ter Freight Term
Seattle, WA 98104-1808 Y e CRLa Ly
NET 30 DAYS FOB: DESTINATION /Prepaid & Allowed

Buyer: FAX: Phone:

Jason Edens 206-233-5155 | 206-684-0445
Vendor # 0000288648 [ ship To: "
AssetWorks, Inc. City of Seattle

998 OLD EAGLE SCHOOL RD #1215
WAYNE, PA 19087

Contact: Cheryl Carroll Bill To:
Phone #: 610-225-8312 See Below
Fax#.  610-971-9447

Maximus, Inc. was awarded a negotiated contract for providing the City of Seattle Fleets and
Facilities Department with Fleet Focus Software, Maintenance and Services as required by the
City of Seattle for a three (3) year period from 9/29/2003 through 9/28/2006. Change Order #1
subsequently renewed the contract term through 9/28/2009. Change Order #2 is now issued to
change the contractor from Maximus, Inc. to AssetWorks, Inc. in accordance with City of
Seattle Contract Assignment consented to by the City of Seattle on 12/2/08 and revise the
contractor contact.

The City of Seattle reserves the option to renew the term of this vendor contract for as long a
period as required by The Seattle Fleets and Facilities Dept.

Fleet Focus Software, Maintenance, and Services shall be provided in accordance with
Attachment #1 “Software Maintenance Agreement” and Attachment #2 “Software License
Agreement #093103-01" (in receipt) and City of Seattle Contract Assignment consented to by
the City of Seattle on 12/2/08.

Orders shall be placed by the FLEETS and FACILITIES DEPARTMENT. Invoices shall be
mailed in duplicate to the FLEETS and FACILITIES DEPARTMENT, Accounts Payable, 700 5"
. Ave #5200, Seattle, WA 98104. If mailing via US Postal Service use: PO Box 94689, Seattle,
WA 98124-4689. Each invoice shall indicate Contract #0000001149.

Jason Edens is the buyer on this contract and can be reached at 206-684-0445.

The City does not guarantee utilization of this contract.

This vendor contract (including applicable term/termination provisions) is subject to “Software
Maintenance Agreement” and “Software License Agreement #093103-01" effective September

Authorized Signature/Date
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30, 2003 and City of Seattle Contract Assignment consented to by the City of Seattle on
12/2/08.

Authorized Signature/Date
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City of Seattle
Department of Executive Administration

Fred Podesta, Director
Gregory J. Nickels, Mayor

ASSIGNMENT i/ of
Maximus, Inc. Asset Solutions (“Assignor”), having exccuted a conﬁact with the City of Seattle
hereby assigns to AssetWorks, Inc. (“Assignee”) all of its ht, title and interest
to the City of Seattle Contract #1149 originally dated 9/23/2003 including any attachments,
amendments, schedules, and work orders thereto (“Agreement”) for providing the City of Seattle
Fleets and Facilities Departments with Fleet Focus Software, Maintenance and Services.
All parties agree that Assignee assumes all responsibility and provisions of the Agreement.

Date: //'/19/“// i ////u M= T e

“Asmg]lor ) axim s Inc. AssetS ut1£>ns

Name ;/ /..,. j /rr/r//"{( \/ -
Title: y Djer e for = Lot tract

ACCEPTANCE OF ASSIGNMENT

Assignee hereby accepts the foregoing assignment and agrees to perform all duties and obligatior
be performed by Assignor under the above-mentioned Agreement to the same extent as if it had t
an original party thereto.

Date: /Mo vV 4, ; Lpod

“Asmgn%eéﬂ ork

Name: uk“f""’ H. H, y,:,—é{I"
Title: SRES ) DE ST

CONSENT TO ASSIGNMENT

Subject to the terms and conditions of the above-mentioned Assignment and Acceptance of
Assignment, City of Seattle hereby consents to the foregoing assignment.

/
Date: /g’)/ /;"/f‘, cf City of Seattle, City Purchasing
. :
Name: L7 ffin ) ( A0,
Title: > a ) Crrid¢ 4 SEpe

Purchasing and Contracting Services Division
700 Fifth Ave., Suite 4112, Post Office Box 94687, Seattle, Washington 98124-4687
Purchasing: Tel: (206) 684-0444 TDD: (206) 615-0476 Fax: (206) 233-5155
Contracting: Tel: (206) 684-0430 TDD: (206) 615-0476 Fax: (206) 684-4511

Website: www.cityofseattle.net/contract/
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VENDOR CONTRACT
The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000001149 6/06/06 1
1003 AVE 10 Payment Terms Freight Terms
Seattle, WA 98104-1808 ¥ g
NET 30 DAYS FOB: DESTINATION /Prepaid & Allowed

Buyer: FAX: Phone:

V. Uno 206-233-5155 206-684-0445
Vendor # 0000162994 | Ship To:
MAXIMUS INC. | City of Seattle

ASSET SOLUTIONS
998 OLD EAGLE SCHOOL RD #1215
WAYNE, PA 19087

Contact: Christine Rosburg Bill To:
Phone # 707-578-8721 See Below
Fax#  707-581-7485

CHANGE ORDER #1 REVISES THE CONTRACT TO EXTEND THE CONTRACT TERM TO
9/29/2009. IN ALL OTHER RESPECTS, THE CONTRACT REMAINS UNCHANGED.

MAXIMUS, INC. is awarded a term extension of Vendor Contract 00000011489 for providing the
City of Seattle FLEETS and FACILITIES DEPARTMENTS, with FLEET FOCUS SOFTWARE,
MAINTENANCE AND SERVICES as required by the City of Seattle for a three (3) year period
from 9/29/2006 through 9/28/2009. The City of Seattle reserves the option to renew the term of
this vendor contract for as long a period as required by The Seattle Fleets and Facilities Dept.

Fleet Focus Software, Maintenance, and Services shall be provided in accordance with
Attachment #1 “Software Maintenance Agreement” and Attachment #2 “Software License
Agreement #093103-01" (in receipt).

Orders shall be placed by the FLEETS and FACILITIES DEPARTMENT. Invoices shall be
mailed in duplicate to the FLEETS and FACILITIES DEPARTMENT, Accounts Payable, 700 5
Ave #5200, Seattle, WA 98104. If mailing via US Postal Service use: PO Box 94689, Seattle,
WA 98124-4689. Each invoice shall indicate Contract #0000001149.

th

Vivian Uno is the buyer on this contract and can be reached at 206-684-0449.
The City does not guarantee utilization of this contract.

This vendor contract (including applicable term/termination provisions) is subject to “Software
Maintenance Agreement” and “Software License Agreement #093103-01" effective September
30, 2003.

ized Signature/Date
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VENDOR CONTRACT
The City of Seattle Vendor Contract # Date Change Order #
gURC}EL?}%ING SERVICES 0000001149 9/29/2003
00 -3 AVE#910 3
Scattle, WA 98104-1808 Payment Terms Freight Terms :
NET 30 DAYS FOB: DESTINATION /Prepaid & Allowed
Buyer: FAX: Phone:
V. Uno 206-233-5155 206-684-0445
Vendor # 0000162994 [ e
Ship To:
MAXIMUS INC. City of Seattle

ASSET SOLUTIONS
998 OLD EAGLE SCHOOL RD #1215
WAYNE, PA 19087

Contact: Christine Rosburg Bill To:
Phone #: 707-578-8721 See Below
Fax #: 707-581-7485

MAXIMUS, INC. is awarded a vendor contract for providing the City of Seattle FLEETS and
FACILITIES DEPARTMENTS, with FLEET FOCUS SOFTWARE, MAINTENANCE AND
SERVICES as required by the City of Seattle for a three (3) year period from 9/29/2003 through
9/28/2006. The City of Seattle reserves the option to renew the term of this vendor contract for
as long a period as required by The Seattle Fleets and Facilities Dept.

Fleet Focus Software, Maintenance, and Services shall be provided in accordance with
Attachment #1 “Software Maintenance Agreement” and Attachment #2 “Software License
Agreement #093103-01".

Orders shall be placed by the FLEETS and FACILITIES DEPARTMENT. Invoices shall be
mailed in duplicate to the FLEETS and FACILITIES DEPARTMENT, Accounts Payable, 700 o
Ave #750, Seattle, WA 98104. Each invoice shall indicate: Contract #0000001149.

Vivian Uno is the buyer on this contract and can be reached at 206-684-0449.

The City does not guarantee utilization of this contract.

This vendor contract (including applicable term/termination provisions) is subject to “Software

Maintenance Agreement” and “Software License Agreement #093103-01" effective September
30, 2003.

Authorized Signature/Date 10~\ 5~
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Vendor Contract: #0000001149
Effective 9/29/2003 — 9/28/2006

Attachment #1

SOFTWARE MAINTENANCE AGREEMENT

THIS AGREEMENT is between MAXIMUS, Inc., Asset Solutions Division (“ASD”), a

corporation organized and existing under the laws of the State of Virginia and authorized to do
business in the State of Washington, and The City of Seattle (“CUSTOMER”, a municipal
corporation of the State of Washington.

A.

1.

BACKGROUND

ASD and CUSTOMER are parties to a Software License Agreement number 093103-01
dated September 30, 2003 pursuant to which CUSTOMER has licensed certain software
products (“Software”) from ASD.

The Software paid-up license fee includes a warranty without charge as set forth in the
Software License Agreement. Thereafter, support and maintenance (“Maintenance™) for
the Software is available as an option. Maintenance includes bug fixes and telephone
support and may include, if they are made available by ASD, program updates and
enhancements. :

The purpose of this Agreement is to set forth the terms and conditions upon which
CUSTOMER has agreed, at its option, to subscribe to Maintenance from ASD.

TERMS AND CONDITIONS

Term

Maintenance shall commence at the expiration of the warranty period and shall thereafter
have a term of twelve (12) months. The term shall automatically renew each year thereafter
for an additional twelve (12) month period unless terminated as set forth below

Correction of Deviations

In the event that the CUSTOMER encounters an error and/or malfunction (“Deviation”) in
the Software, it shall communicate the circumstances and any supporting information to
ASD. Upon receipt, ASD will respond as follows:

a. In the event that, in the mutual and reasonable opinion of ASD and the CUSTOMER,
there exists a Deviation that does not constitute a serious impediment to the normal
intended use of the Software, ASD will correct the Deviation and distribute the
correction to the CUSTOMER in accordance with ASD’s normal Software revision
schedule;

b. In the event that, in the mutual and reasonable opinion of ASD and the CUSTOMER,
there exists a Deviation that does constitute a serious impediment to the normal

MAXIMUS, ASD Division Maintenance Agreement 1 September 26, 2003





intended use of the Software, ASD will take such steps as are required to correct the
Deviation with all due dispatch.

Software Revisions

The Software may be revised by ASD as a result of the correction of Deviations and/or the
release of upgrades or improvements or modifications designed to improve the
performance of the Software and/or to increase the capabilities of the Software (hereafter
"Revisions"). Revisions shall be of two kinds:

a. Revisions that the CUSTOMER is obliged to implement ( “Mandatory Revisions™);

b. Revisions that may be implemented by the CUSTOMER at its option (“Optional
Revisions™).

No charge shall be made to the CUSTOMER for either Mandatory Revisions or Optional
Revisions.

Telephone Hotline Assistance

ASD, at its expense, shall make available technically qualified personnel to respond to all
reasonable telephone requests that may be made by the CUSTOMER relating to the
application and operation of the Software.

Technical Literature

ASD shall make available to the CUSTOMER all technical literature that is considered by
ASD to be relevant to the Software and its use within the scope of CUSTOMER's
operations.

" Transmission
All Revisions and New Releases will be transmitted to the CUSTOMER on magnetic tape,
magnetic disk or other suitable media, at the option of ASD. The CUSTOMER shall be

solely responsible for mounting the media and executing the appropriate instructions in
order to transfer the Revisions or New Releases onto to its system.

Remote Diagnostic Access

The CUSTOMER shall provide appropriate modem facilities by which ASD may, with the
permission of the CUSTOMER, remotely access the Software for the purpose of remote
diagnostics and support.

MAXIMUS, ASD Division Maintenance Agreement 2 September 26, 2003





10.

11.

2

Proper Use

a. The CUSTOMER agrees that all reasonable effort shall be taken to ensure that neither
the Software nor data files are misused.

b. In the event that the CUSTOMER does misuse the Software or data files, ASD shall be
entitled to correct the situation at CUSTOMER's expense.

c. In the event that diagnostic assistance is provided by ASD, which, in the reasonable
opinion of ASD and the CUSTOMER, relates to problems not caused by a Deviation in
the Software, such assistance shall be at the CUSTOMER's expense.

Software Maintenance Fee — Paid Up License

In consideration of the Maintenance services to be provided by ASD for each twelve month
period hereunder, CUSTOMER shall pay to ASD an amount equal to twenty percent (20%)
of the total amount of the paid License Fees described as CUSTOMER SOFTWARE
LICENSE SCHEDULE identified in Schedule A for the Software for each twelve (12)
month renewal, reflective of the limitation identified in Schedule 1, Note 1 under the
Software License Agreement at the time of the renewal.

Additional Software Maintenance Fee — Paid Up License

In the event the CUSTOMER acquires Software in addition to that indicated in Schedule A
of this Maintenance Agreement, the Maintenance shall automatically be extended to cover
the Additional Software, and the CUSTOMER shall pay an additional annual Maintenance
fee in an amount equal to twenty percent (20%) of the then current license fee for the
Additional Software.

Other Fees and Expenses

If onsite maintenance is required, CUSTOMER will pay reasonable travel and living
expenses.

Payment Terms

a, Annual payments for Maintenance will be due in advance of the commencement of
the initial one-year term of the Maintenance and each anniversary thereafter. Software
added to the CUSTOMER SOFTWARE LICENSE SCHEDULE (Schedule A) shall
be invoiced so that the maintenance period for the new software will be co-terminus
with the CUSTOMER’s current Maintenance Schedule.
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b ASD reserves the right to change the annual Maintenance fee by providing
CUSTOMER written notice of the increase at least thirty (30) days prior to any
scheduled renewal date.

c. Overdue payments of fees and charges shall bear interest at the rate of 1.0% per month.

13. Default and Termination

a. The CUSTOMER shall have the right to terminate Maintenance upon delivery of
written notice at least sixty (60) days prior to any scheduled renewal date.

b. ASD may cancel Maintenance in the event that the CUSTOMER does not implement a
Mandatory Revision within sixty (60) days of receipt thereof or such longer period as
ASD may consent to in writing. In the event that CUSTOMER does not implement a
Mandatory Revision within thirty (30) days following receipt of written notice from
ASD of CUSTOMER’s failure to implement a Mandatory Revision, ASD may then
cancel Maintenance, effective immediately, by notice in writing to the CUSTOMER.

c. In the event of any breach of the terms and conditions of this Agreement by the
CUSTOMER, ASD will, by written notice to the CUSTOMER, give the CUSTOMER
a period of thirty (30) days within which to institute remedies to correct such breach. In
the event that such breach has not been corrected to ASD’s satisfaction within said
thirty (30) day period, ASD may then cancel Maintenance, effective immediately, by
notice in writing to the CUSTOMER.

d. In the event that Maintenance is terminated by ASD, ASD shall have no continuing
obligations to the CUSTOMER of any nature whatsoever with respect to Maintenance.
Furthermore, termination by ASD pursuant to the provisions hereof shall be without
prejudice to any right or recourse available to ASD, and without prejudice to ASD’s
right to collect any amounts, which remain due to it hereunder.

14. Limitation of Liability

a. In the event of any claim brought by one party against another hereunder, a party will
be liable only for actual, direct losses or damages incurred (including cost of cover),
limited to the amount of fees paid to ASD for maintenance services.

b. Irrespective of the basis of the claim, neither party will be liable for any special,
indirect, incidental or consequential damages of any kind, including, without limitation,
lost profits or loss of data.

c. General Terms

1.  Neither ASD nor CUSTOMER will assign or transfer its interest in this

Agreement without the prior written consent of the other party.
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2. All provisions of this Agreement, which by their nature should survive
termination of this Agreement, will so survive.

3. No delay or failure by either party to exercise any right hereunder, or to
enforce any provision of this Agreement will be considered a waiver thereof. No
single waiver will constitute a continuing or subsequent waiver. To be valid, a
waiver must be in writing, but need not be supported by consideration.

4, If any provision of this Agreement is held to be illegal, invalid or
unenforceable, in whole or in part, such provision will be modified to the
minimum extent necessary to make it legal, valid and enforceable, and the
remaining provisions of this Agreement will not be affected.

5. This Agreement, including its interpretation and enforcement, will be
governed by the substantive laws of the State of Washington excluding its
conflict of laws rules.

6. Any communication or notice hereunder must be in writing, and will be
deemed given and effective: (i) when delivered personally; (ii) when sent by e-
mail; (iii) when delivered by overnight express; or (iv) three (3) days after the
postmark date when mailed by certified or registered mail, postage prepaid,
return receipt requested and addressed to a party at its address for notices. Each
party's address for notices is stated below. Such address may be changed by a
notice delivered to the other party in accordance with the provisions of this

Section.

MAXIMUS, Inc. - ASD Division City of Seattle

998 Old Eagle School Road, 1215 DEA

Wayne, PA 19087 Purchasing Services
700 Third Avenue, Rm 910
Seattle, WA 98104

Attn.: Kevin Bade Attn.: Vivian Uno

Copy to: Copy to:

City of Seattle

Fleets and Facilities

618 Second Avenue

12" Floor

Seattle, WA 98104

Attn: David Kerrigan, Director
Fleet Administration

And to:

MAXIMUS, ASD Division Maintenance Agreement 5 September 26, 2003





City of Seattle
Fleets and Facilities
Fleet Administration
618 Second Avenue, 12" Floor
Seattle, WA 98104
Attn: John Faist, Mgr.
Vehicle Leasing

7.  In any action at law or in equity to enforce or interpret the terms of this
Agreement, the prevailing party will be entitled to recover its reasonable
attorneys' fees and costs, in addition to any other relief ordered by the court.
Such fees and costs will include those incurred in connection with the
enforcement of any resulting judgment or order, and any post judgment order
will provide for the right to receive such attorneys' fees and costs.

8.  Neither party will be liable for any failure to perform or any delay in
performing any of its obligations hereunder when such failure or delay is due to
circumstances beyond its reasonable control and without its fault ("Force
Majeure™), including without limitation, any natural catastrophe, fire, war, riot,
strike, or any general shortage or unavailability of materials, components or
transportation facilities, or any governmental action or inaction. Upon the
occurrence of such event of Force Majeure, the affected party will immediately
give notice to the other party with relevant details, and will keep the other party
informed of related developments.

9.  This Agreement constitutes the entire agreement between the parties and

supersedes all prior or contemporaneous oral, and all prior written, negotiations,

commitments and understandings of the parties relating to the subject matter

hereof. This Agreement may not be modified except by a writing executed by

both parties.

10. Schedule A and Appendix 1 is hereby incorporated into this Agreement.
IN WITNESS WHEREOF, the parties have entered into Agreement, effective this 30th

day of September, 2003.

MAXIMUS, Inc. - ASD Division CUSTOMER

By: ,//4~ c@c& By:
Title: M g g.j O ¢ Title: Pu w&\a..s \vxq& u\ver\{)w
Date: /O 7/’-0—5 Date: Q-ab-<>
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SCHEDULE A

CUSTOMER SOFTWARE LICENSE SCHEDULE (effective September 19, 2003)*

Description Units

Fleet Focus FA Base System, per active Equipment Unit 5,700
Fleet Focus FA Bar Code Module
Fleet FocusFA Motor Pool Module

*This Schedule identifies all of the software licensed currently purchased and in use by
Customer.
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2.

SOFTWARE MAINTENANCE AGREEMENT
Appendix 1

Non-Discrimination and Equal Employment Opportunity: During the term of this Agreement, ASD agrees
as follows: ASD will not discriminate against any employee or applicant for employment because of creed,
religion, race, 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 bona fide
occupational qualification. ASD will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their creed, religion, race, color, sex, national
origin, or the presence of any sensory, mental or physical handicap. Such action shall include, but not be
limited to the following: employment, upgrading, demotion, or transfer, recruitment or recruitment advertising
layoff or termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship. ASD agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the CUSTOMER's Director of Finance setting forth the provisions of this
nondiscrimination clause.

Non-Discrimination in Contracting:

a.

Notwithstanding any other provision in this Agreement, CUSTOMER utilization requirements for
Women and Minority Business Enterprises ("WMBESs") shall not apply to this Agreement. No
minimum level of WMBE sub-contractor participation shall be required as a condition of receiving
award of the contract and no preference will be given to a bidder for its WMBE utilization or WMBE
status. Any affirmative action requirements set forth in any federal regulations or statutes included or
referenced in the RFQ will continue to apply.

The CUSTOMER encourages ASD to employ a workforce reflective of the region's diversity.

Discrimination — ASD shall not create barriers to open and fair opportunities for WMBEs to participate
in all CUSTOMER contracts and to obtain or compete for contracts and subcontracts as sources of
supplies, equipment, construction and services. In considering offers from and doing business with
sub-Contractors and suppliers, ASD shall not discriminate on the basis of race, color, creed, religion,
sex, age, nationality, marital status, sexual orientation or the presence of any mental or physical
disability in an otherwise qualified disabled person.

Record-Keeping — ASD shall maintain, for at least 12 months after expiration or earlier termination of
the term of this Agreement, relevant records and information necessary to document ASD's utilization
of WMBESs and other businesses as sub-Contractors and suppliers in this contract and in its overall
public and private business activities. ASD shall also maintain all written quotes, bids, estimates, or
proposals submitted to ASD by all businesses seeking to participate as sub-Contractors or suppliers
in the contract. The CUSTOMER shall have the right to inspect and copy such records. If this
Agreement involves federal funds, ASD shall comply with all record-keeping requirements set forth in
every applicable federal rule, regulation and statute referenced in the contract documents.

Affirmative Efforts to Utilize WMBEs — The CUSTOMER encourages the utilization of Minority
Business Enterprises ("MBEs") and Women Business Enterprises ("WBEs") (collectively, "WMBEs"),
in all CUSTOMER contracts. The CUSTOMER encourages the following practices to open
competitive opportunities for WMBEs:

. Placing all qualified WMBESs attempting to do business in The CUSTOMER of Seattle on
solicitation lists, and providing written notice of subcontracting opportunities to WMBEs
capable of performing the work, including without limitation all businesses on any list
provided by the CUSTOMER, in sufficient time to allow such businesses to respond to the
written solicitations.

° Breaking down total requirements into smaller tasks or quantities, where economically
feasible, in order to permit maximum participation by small businesses including WMBES.

° Establishing delivery schedules, where the requirements of the contract permit, that
encourages participation by WMBEs.

® Providing WMBES that express interest with adequate and timely information about plans,
specifications, and requirements of the contract.

® Utilizing the services of available minority community organizations, minority ASD groups,

local minority assistance offices, the CUSTOMER of Seattle, and other organizations that
provide assistance in the recruitment and placement of WMBEs.
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f.  Sanctions for Violation — Any violation of the mandatory requirements of this WMBE Utilization
provision shall be a material breach of contract for which ASD may be subject to damages and
sanctions provided for by contract and by applicable law.

I~

Fair Contracting Practices Ordinance: ASD shall comply with the Fair Contracting Practices
Ordinance of The CUSTOMER of Seattle (Ordinance 119601), as amended. Conduct made unlawful by
that ordinance constitutes a breach of contract. Engaging in an unfair contracting practice may also
result in the imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various civil
remedies. (See SMC 14.10 at hitp://clerk.ci.seattle.wa.us/~public/code1.htm)

1>

Americans with Disabilities Act: ASD shall comply with all applicable provisions of the Americans with
Disabilities Act of 1990 (ADA) in performing its obligations under this Agreement. In particular, if ASD is
providing services, programs, or activities to CUSTOMER employees or members of the public as part of this
Agreement, ASD shall not deny participation or the benefits of such services, programs, or activities to people
with disabilities on the basis of such disability. Failure to comply with the provisions of the ADA shall be a
material breach of, and grounds for the immediate termination of, this Agreement.

|en

Proprietary and Confidential Information: ASD acknowledges that the CUSTOMER is required by law to
make its records available for public inspection, with certain exceptions (see RCW Chapter 42.17). CUSTOMER
staff believes that this legal obligation would not require the disclosure of proprietary descriptive information that
contains valuable designs, drawings or formulas. ASD, by submission of materials marked proprietary and
confidential, nevertheless acknowledges and agrees that the CUSTOMER will have no obligation or any liability
to ASD in the event that the CUSTOMER must disclose these materials.

|

General Requirement: ASD, at its sole cost and expense, shall perform and comply with all applicable laws of
the United States and the State of Washington; the Charter, Municipal Code, and ordinances of The
CUSTOMER of Seattle; and rules, regulations, orders, and directives of their respective administrative agencies
and officers.

Licenses and Similar Authorizations: ASD, at no expense to the CUSTOMER, shall secure and maintain in
full force and effect during the term of this Agreement all required licenses, permits, and similar legal
authorizations, and comply with all related requirements.

|5

Taxes: ASD shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and
undertakings under this Agreement; taxes levied on its property, equipment and improvements; and taxes on
ASD's interest in this Agreement.

e

Amendments: Except for adjustments authorized above, modifications or amendments to the Agreement may
only be made by a change order or by written document signed by or for both parties. Unless ASD is otherwise
notified, the CUSTOMER's Buyer shall be the CUSTOMER's authorized agent.

10. Binding Effect: The provisions, covenants and conditions in this Agreement apply to bind the parties, their
legal heirs, representatives, successors, and assigns.

11. Applicable Law: This Agreement shall be construed under the laws of the State of Washington. The venue
for any action relating to this Agreement shall be in the Superior Court for King County, State of Washington.

12. Remedies Cumulative: Remedies under this Agreement are cumulative; the use of one remedy shall not be
taken to exclude or waive the right to use another.

13. Insurance: ASD shall secure and maintain, at all times during the term of this Agreement, at its own expense,
a policy or policies of insurance known as: (1) Commercial General Liability with a minimum limit of
$1,000,000 written on an insurance industry standard occurrence form (ISO form CG 00 01) or equivalent
including premises/operations, products/completed operations, personal/advertising injury, contractual liability,
and independent contractors liability in the amount of ; (2) if any vehicle is used in the performance of this
Agreement, a policy of Business Automobile Liability in the amount of $1,000,000 per accident written on an
insurance industry standard form (ISO form CA 00 01) or equivalent, including coverage for owned, non-owned,
leased or hired vehicles; and (3) if any work under this Agreement will be performed by a resident of the State
of Washington, Worker's Compensation (“Industrial Insurance”) as required by Title 51 of the Revised Code of |
Washington. The Contractor waives, with respect to the City only, its immunity under Title 51 of the Revised
Code of Washington. The insurance as provided under items (1) and (2) above shall be endorsed to include
The City of Seattle, its officers, elected officials, employees, agents and volunteers as additional insured, and to
not permit reduction or cancellation by the insurer without forty-five (45) days prior written notice to the City.
The Contractor's insurance shall be primary as respects the City, and any other insurance maintained by the
City shall be excess and non-contributing with the Contractor's insurance
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14. Active Equipment Unit: Active Equipment Unit: An *active equipment unit” is defined in this Agreement
as a unit that belongs to a lifecycle status code marked as "active.” These lifecycle status codes are user-
defined as some organizations may consider "Prep for Service” and "Prep for Auction” part of the active
lifecycle, and as such, would like to track costs against the unit. But, by definition, an active equipment unit is
one that belongs to a lifecycle status code marked as "active."
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Vendor Contract: #0000001149
Effective 9/29/2003 — 9/28/2006

Attachment #2

Agreement No. 093103-01

SOFTWARE LICENSE AGREEMENT

THIS AGREEMENT is between MAXIMUS, Inc.,-Asset Solutions Division ("ASD"), a

corporation organized and existing under the laws of the State of Virginia and authorized to do
business in the State of Washington. and The City of Seattle (“CUSTOMER") a municipal
corporation of the State of Washington

ARTICLE I - LICENSE

ASD grants to CUSTOMER a non-exclusive, perpetual (subject to Article V) non-
transferable license for unlimited users specified in Schedule 1 (“Users™) to make use of the
software specified in Schedule 1 (herein "Software") on the CUSTOMER’s database
servers and application servers designated in Article VII (the database servers and
application servers shall be referred to as the “Enterprise”); provided, however, that if any
part of the Enterprise becomes temporarily inoperative the license may be extended to
backup servers until such time as the Enterprise becomes operative again at which time all
Software will be returned to the Enterprise. CUSTOMER may replace any component of
the Enterprise by giving ASD prior written notice of the new servers. Except as provided
above, use of Software in excess of limits defined in Schedule 1 or other than on the
Enterprise requires additional fees. CUSTOMER'S license is to use the Software in its own
business; CUSTOMER has no right to use the Software in processing work for third
parties.

‘The specific material included in the term Software to be provided to CUSTOMER
hereunder is shown on Schedule 2.

ARTICLE II - FEES AND PAYMENTS

All software and post warranty maintenance purchased by CUSTOMER shall be subject to
the fees identified on Schedules 1.A and 1.B. Post warranty maintenance for software
purchased by CUSTOMER will be performed in accordance with a separately executed
Maintenance Agreement executed between CUSTOMER and ASD.

CUSTOMER shall be responsible for all taxes and charges assessed or imposed with
respect to amounts payable hereunder, including without limitation state and local,
occupation, sales, use or excise taxes paid or payable by ASD, exclusive however of taxes
imposed on ASD’s net income by the United States or any political subdivision thereof.
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C. CUSTOMER shall be entitled to the support described in Schedule 2.

D.  All fees are payable by CUSTOMER within thirty (30) days of receipt of invoice. Overdue
payments of fees and charges shall bear interest at the rate of 1.0% per month.

ARTICLE III - NON-DISCLOSURE

A. Subject to the other paragraphs in this Article III, CUSTOMER agrees that the Software
shall be held in confidence by CUSTOMER and shall not be disclosed to others without the
prior written consent of ASD. This obligation to hold confidential does not apply to any
portion of the Software (1) developed by CUSTOMER and in CUSTOMER's possession
prior to the receipt of same from ASD; (2) which at the time of disclosure is part of the
public domain through no act or failure to act by CUSTOMER; or (3) which is lawfully
disclosed to CUSTOMER without restriction on further disclosure by another party who
did not acquire same from ASD.

B. The CUSTOMER may copy, in whole or in part, any printed material relative to the
Software that may be provided by ASD under this Agreement. Additional copies provided
by ASD will be billed to CUSTOMER at ASD’s standard rates.

C. Any Software provided by ASD in machine-readable form may be copied by CUSTOMER
for use with the designated servers to the extent necessary for archive or emergency restart
purposes, to replace a worn copy, or to understand the contents of such machine-readable
material.

D. The CUSTOMER agrees to keep the original and any copies of that Software at the same

location as the CUSTOMER's designated servers, except that a machine-readable copy of
the Software may be kept for archive or emergency restart purposes only at another facility.

ARTICLE IV - WARRANTIES

A. ASD represents that it has the right to license the Software to CUSTOMER as provided in
ARTICLE 1. ASD further represents that the Software will conform to the description
contained in the User Manual but, except as provided in Article [V B, ASD makes no other
representations, warranty, or guarantees, express or implied, with respect to the accuracy,
completeness, or usefulness of the Software, INCLUDING EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. In the event the Software fails to conform to the description contained in the
User Manual, ASD’s sole obligation shall be to correct the errors in accordance with the
provisions of Article IV E.

B. ASD will defend, at its own expense, any action brought against CUSTOMER to the extent
that it is based on a claim that the Software supplied by ASD infringes a United States
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patent or copyright, and ASD will pay those costs and damages finally awarded against
CUSTOMER in any such action that are attributable to any such claim, but such defense
and payments are conditioned on the following: (1) that ASD shall be promptly notified in
writing by CUSTOMER following its receipt of any such claim; (2) that ASD shall have
sole control of the defense of any action on such claim and all negotiations for its
settlement or compromise; (3) should the Software become, or in ASD’s opinion is likely to
become, the subject of a claim of infringement of a United States patent or copyright, then
CUSTOMER shall permit ASD, at its option and expense, either to (A) procure for
CUSTOMER a non-infringing license to use the Software; (B) modify the Software so that
it becomes non-infringing; (C) procure for CUSTOMER a depreciated credit for the
Software and accept its return. Depreciation shall be an equal amount per year over the
lifetime of the Software, which the parties agree shall be five (5) years. ASD shall have no
liability to CUSTOMER under any provision of this clause with respect to any claim of
patent or copyright infringement that is based on CUSTOMER's unauthorized use or
combination of the Software with software or data not supplied by ASD as part of the
Software.

C. CUSTOMER agrees to defend and hold ASD harmless against any claims made by any third
party against ASD arising out of CUSTOMER's use of the Software unless such claims are
due to the negligence or willful misconduct of ASD.

D. Inno event shall ASD be liable for loss of use, lost profit or other consequential damages,
~and ASD’s maximum liability for any and all claims relating to the subject matter of this
Agreement, whether based on contract or tort liability, shall not exceed, the amount of the

fees received under Article II-A. :

E. The warranty period for the Software shall extend for a period of 90 days from the date of
delivery of the Software but in no event later than one hundred eighty (180) days from the
date of execution of this Agreement. During the warranty period, in the event that the
.CUSTOMER encounters an error and/or malfunction whereby the Software does not
conform to the description in the User Manual, ASD will respond as follows:

1. In the event that, in the mutual and reasonable opinion of ASD and the CUSTOMER,
there exists an error or nonconformance to the User Manual, ASD will take such steps
as are required to correct the error with due dispatch.

2. In the event that, in the mutual and reasonable opinion of ASD and the CUSTOMER,
the error or nonconformance to the User Manual does not constitute a serious
impediment to the normal intended use of the Software, ASD will correct the error and
distribute the correction to the CUSTOMER in accordance with ASD’s normal
Software revision schedule.
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ARTICLE V - TERMINATION

A. The license conveyed pursuant to Article I-A may be terminated by ASD in the event of
breach or default by CUSTOMER under this Agreement if ASD notifies CUSTOMER in
writing of the breach or default and CUSTOMER does not correct same within thirty (30)
days of ASD’s written notice. In addition, CUSTOMER shall have the right to terminate
this Agreement at any time after one (1) year from the effective date of the Agreement.

B.  All Software and documentation supplied hereunder by ASD shall be and remain the
property of ASD. Upon termination of this Agreement, whatever the reason, such Software
and documentation and any copies thereof made by CUSTOMER pursuant to Article I1I-B
and C shall be returned to ASD.

ARTICLE VI - ASSIGNMENT

This Agreement shall not be assignable by either party without the prior written consent of the
other party, and any attempted assignment without such consent shall be void. No assignment of
this Agreement shall be valid until and unless consented to in writing by the consenting part and
assumed by the assignee in writing. When duly assigned in accordance with the foregoing, this
Agreement shall be binding upon and shall inure to the benefit of the assignee.

ARTICLE VII - CUSTOMER’S ENTERPRISE

CUSTOMER's application server(s) and database server(s) are as follows:

Server(s Location(s)
Application Server(s): Unlimited No restrictions
Database Server(s): Unlimited No restrictions
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ARTICLE VIII - ENTIRE AGREEMENT

This Agreement supersedes all prior proposals, oral or written, all previous negotiations and all
other communications or understandings between ASD and CUSTOMER with respect to the
subject matter hereof. It is expressly agreed that if CUSTOMER issues a purchase order or other
document for the services provided under this Agreement, such instrument will be deemed for
CUSTOMER'S internal use only, and any provisions contained therein shall have no effect
whatsoever upon this Agreement. This Agreement sets forth the sole and entire understanding
between ASD and CUSTOMER with respect to the subject matter. No amendments to this
Agreement, either at the execution or subsequently, shall be binding on ASD or CUSTOMER
unless agreed to in writing by both parties.

ARTICLE IX - GOVERNING LAW:; DISPUTES

This Agreement shall be governed by the law(s) of the State of Washington. In any action at law
or in equity to enforce or interpret the terms of this Agreement, the prevailing party will be
entitled to recover its reasonable attorneys' fees and costs, in addition to any other relief ordered
by the court. Such fees and costs will include those incurred in connection with the enforcement
of any resulting judgment or order, and any post judgment order will provide for the right to
receive such attorneys' fees and costs.

ARTICLE X - SCHEDULES AND APPENDICES

Schedules 1 and 2 and any additional schedules specified below are hereby incorporated into this
Agreement,

Appendices 1 and 2 are hereby incorporated into this Agreement.

IN WITNESS WHEREOF, the parties enter into this Agreement as of September 30, 2003, the
effective date.

MAXIMUS, Inc. - ASD Division CUSTOMER

By e, By: A Mo Qe
Title: % e pﬂs’;f D eng Title: pum‘f\ﬁ%hq‘ h\'ﬂejc\\'r
Date: D -rf-oi Date: _9-3k-03
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SCHEDULE 1 - SOFTWARE AND MAINTENANCE FEES

A. LICENSE FEES

Software Application: (FleetFocusFA)

FleetFocusFA Base System, per active equipment unit $33/unit

FleetFocusFA MobileFocus, per handheld device $720.00

FleetFocusFA Bar Code Module 15% of Base System
FleetFocusFA Labor Capture Module 15% of Base System
FleetFocusFA Motor Pool Module 15% of Base System
FleetFocusFA Shop Scheduling Module 15% of Base System
FleetFocusFA Service Level Agreements Module 15% of Base System
FleetFocusFA Web Application: Customer Access 10% of Base System
FleetFocusFA Web Application: Shop Activity 10% of Base System

FleetFocusFA Web Application: Motor Pool Reservations | 6.25% of Base System

FleetFocusFA Web Application: Vendor Invoice Payment 10% of Base System

FleetFocusFA Equipment Planning Module 20% of Base System
FleetFocusFA Incident Management Module 15% of Base System
FleetFocusFA Illustrated Parts Catalog Module (5 users) $18,000
FleetFocusFA Illustrated Parts Catalog Module Web Option | $13,500

(5 users)

FleetFocusFA Insight for Crystal Reports (1 author/ $5,000

unlimited users)

Note 1: The indicated License Fee is for unlimited concurrent users and 5,700 active equipment units.

B. MAINTENANCE FEES

Software Application, based on 20 % of the then current License Fee, not to exceed 10% over the
previous year’s maintenance fees.
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SCHEDULE 2 - MATERIAL AND SUPPORT

A. MATERIAL
One copy of all User and technical Manuals

Additional copies will be billable at cost ($350 each). Customer can reproduce copies of the
documentation for its own internal use at no additional charge.

B. TELEPHONE HOTLINE SUPPORT

ASD shall make available technically qualified personnel during the ninety (90) day warranty
period to respond to all reasonable telephone requests that may be made by the CUSTOMER
relating to the application and operation of the Software.
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SOFTWARE LICENSE AGREEMENT
Appendix 1

Non-Discrimination and Equal Employment Opportunity: During the term of this Agreement, ASD agrees
as follows: ASD will not discriminate against any employee or applicant for employment because of creed,
religion, race, 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 bona fide
occupational qualification. ASD will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their creed, religion, race, color, sex, national
origin, or the presence of any sensory, mental or physical handicap. Such action shall include, but not be
limited to the following: employment, upgrading, demotion, or transfer, recruitment or recruitment advertising
layoff or termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship. ASD agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by CUSTOMER's Director of Finance setting forth the provisions of this
nondiscrimination clause.

i_l.
-

(g

Non-Discrimination in Contracting:

a.  Notwithstanding any other provision in this Agreement, CUSTOMER utilization requirements for
Women and Minority Business Enterprises ("WWMBESs") shall not apply to this Agreement. No
minimum level of WMBE subcontractor participation shall be required as a condition of receiving
award of the contract and no preference will be given to a bidder for its WMBE utilization or WMBE
status. Any affirmative action requirements set forth in any federal regulations or statutes included or
referenced in the RFQ will continue to apply.

b. CUSTOMER encourages ASD to employ a workforce reflective of the region's diversity.

c. Discrimination — ASD shall not create barriers to open and fair opportunities for WMBES to participate
in all CUSTOMER contracts and to obtain or compete for contracts and subcontracts as sources of
supplies, equipment, construction and services. In considering offers from and doing business with
subcontractors and suppliers, ASD shall not discriminate on the basis of race, color, creed, religion,
sex, age, nationality, marital status, sexual orientation or the presence of any mental or physical
disability in an otherwise qualified disabled person.

d. Record-Keeping — ASD shall maintain, for at least 12 months after expiration or earlier termination of

the term of this Agreement, relevant records and information necessary to document ASD’s utilization
- of WMBES and other businesses as subcontractors and suppliers in this contract and in its overall

public and private business activities. ASD shall also maintain all written quotes, bids, estimates, or
proposals submitted to ASD by all businesses seeking to participate as subcontractors or suppliers in
the contract. CUSTOMER shall have the right to inspect and copy such records. If this Agreement
involves federal funds, ASD shail comply with all record-keeping requirements set forth in every
applicable federal rule, regulation and statute referenced in the contract documents.

e. Affirmative Efforts to Utilize WMBEs — CUSTOMER encourages the utilization of Minority Business
Enterprises (“MBEs") and Women Business Enterprises ("WBEs") (collectively, WMBEs"), in all
CUSTOMER contracts. CUSTOMER encourages the following practices to open competitive
opportunities for WMBESs:

° Placing all qualified WMBESs attempting to do business in CUSTOMER of Seattle on
solicitation lists, and providing written notice of subcontracting opportunities to WMBEs
capable of performing the work, including without limitation all businesses on any list
provided by CUSTOMER, in sufficient time to allow such businesses to respond to the
written solicitations.

° Breaking down total requirements into smaller tasks or quantities, where economically
feasible, in order to permit maximum participation by small businesses including WMBEs.

° Establishing delivery schedules, where the requirements of the contract permit, that
encourage participation by WMBESs.

° Providing WMBESs that express interest with adequate and timely information about plans,
specifications, and requirements of the contract.

° Utilizing the services of available minority community organizations, minority contractor

groups, local minority assistance offices, CUSTOMER of Seattle, and other organizations
that provide assistance in the recruitment and placement of WMBEs.

f.  Sanctions for Viclation — Any violation of the mandatory requirements of this WMBE Utilization
provision shall be a material breach of contract for which ASD may be subject to damages and
sanctions provided for by contract and by applicable law.
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Fair Contracting Practices Ordinance: ASD shall comply with the Fair Contracting Practices
Ordinance of the City of Seattle (Ordinance 119601), as amended. Conduct made unlawful by that
ordinance constitutes a breach of contract. Engaging in an unfair contracting practice may also result in
the imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various civil
remedies. (See SMC 14.10 at http://clerk.ci.seattle.wa.us/~public/code1.htm)

b

Americans with Disabilities Act: ASD shall comply with all applicable provisions of the Americans with
Disabilities Act of 1990 (ADA) in performing its obligations under this Agreement. In particular, if ASD is
providing services, programs, or activities to CUSTOMER employees or members of the public as part of this
Agreement, ASD shall not deny participation or the benefits of such services, programs, or activities to people
with disabilities on the basis of such disability. Failure to comply with the provisions of the ADA shall be a
material breach of, and grounds for the immediate termination of, this Agreement.

i

Proprietary and Confidential Information: ASD acknowledges that CUSTOMER is required by law to make
its records available for public inspection, with certain exceptions (see RCW Chapter 42.17). CUSTOMER staff
believes that this legal obligation would not require the disclosure of proprietary descriptive information that
contains valuable designs, drawings or formulas. ASD, by submission of materials marked proprietary and
canfidential, nevertheless acknowledges and agrees that CUSTOMER will have no obligation or any liability to
ASD in the event that CUSTOMER must disclose these materials.

e

General Requirement: ASD, at its sole cost and expense, shall perform and comply with all applicable laws of
the United States and the State of Washington; the Charter, Municipal Code, and ordinances of the City of
Seattle; and rules, regulations, orders, and directives of their respective administrative agencies and officers.

i

Licenses and Similar Authorizations: ASD, at no expense to CUSTOMER, shall secure and maintain in full
force and effect during the term of this Agreement all required licenses, permits, and similar legal
authorizations, and comply with all related requirements.

|22

Taxes: ASD shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and
undertakings under this Agreement; taxes levied on its property, equipment and improvements; and taxes on
ASD's interest in this Agreement.

Ie

Amendments: Except for adjustments authorized above, modifications or amendments to the Agreement may
only be made by a change order or by written document signed by or for both parties. Unless Contractor is
otherwise notified, CUSTOMER's Buyer shall be CUSTOMER's authorized agent.

10. Binding Effect: The provisions, covenants and conditions in this Agreement apply to bind the parties, their
legal heirs, representatives, successors, and assigns.

11. Waiver: CUSTOMER's failure to insist on performance of any of the terms or conditions herein or to exercise
any right or privilege or CUSTOMER's waiver of any breach hereunder shall not thereafter waive any other
term, condition, or privilege, whether of the same or similar type.

12. Applicable Law: This Agreement shall be construed under the laws of the State of Washington. The venue
for any action relating to this Agreement shall be in the Superior Court for King County, State of Washington.

13. Remedies Cumulative: Remedies under this Agreement are cumulative; the use of one remedy shall not be
taken to exclude or waive the right to use another.

14. Severability; Any invalidity, in whole or in part, of any provision of this Agreement shall not affect the validity
of any other of its provisions.
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15. Insurance: ASD shall secure and maintain, at all times during the term of this Agreement, at its own expense,
a policy or policies of insurance known as: (1) Commercial General Liability with a minimum limit of
$1,000,000 written on an insurance industry standard occurrence form (ISO form CG 00 01) or equivalent
including premises/operations, products/completed operations, personal/advertising injury, contractual liability,
and independent contractors liability in the amount of ; (2) if any vehicle is used in the performance of this
Agreement, a policy of Business Automobile Liability in the amount of $1,000,000 per accident written on an
insurance industry standard form (1SO form CA 00 01) or equivalent, including coverage for owned, non-owned,
leased or hired vehicles; and (3) if any work under this Agreement will be performed by a resident of the State
of Washington, Worker’'s Compensation (“Industrial Insurance”) as required by Title 51 of the Revised Code of
Washington. The Contractor waives, with respect to the City only, its immunity under Title 51 of the Revised
Code of Washington. The insurance as provided under items (1) and (2) above shall be endorsed to include
The City of Seattle, its officers, elected officials, employees, agents and volunteers as additional insured, and to
not permit reduction or cancellation by the insurer without forty-five (45) days prior written notice to the City.
The Contractor's insurance shail be primary as respects the City, and any other insurance maintained by the
City shall be excess and non-contributing with the Contractor's insurance

Required insurance for professional services provided under this contract for specific bodies of work will be
specifically outlined in the statement of work negotiated by the CUSTOMER and ASD which will be included in
the Technical Services Schedule..

16. Surreptitious Code:

ASD warrants to CUSTOMER that no copy of the licensed Software provided to CUSTOMER contains or will
contain any Self-help Code or any Unauthorized Code as defined below. This warranty is referred to in this
Agreement as the "No Surreptitious Code Warranty.”

As used in this Agreement, “Self-help Code” means any back door, time bomb, drop dead device, or other
Software routine designed to disable a computer program autornatically with the passage of time or under the
positive control of a person other than the licensee of the Software. The term “Self-help Code” does not include
Software routines in a computer program, if any, designed to pemit an owner of the computer program (or other
person acting by authority of the owner) to obtain access to a licensee's computer system(s) (e.g. remote access
via modem) for purposes of maintenance or technical support.

As used in this Agreement, “Unauthorized Code” means any “virus,” “Trojan horse,” “worm” or other Software
routines or Equipment components designed to pemmit unauthorized access to disable, erase, or otherwise ham
Software, Equipment, or data or to perform any other actions. The term Unauthorized Code does not include Self-
help Code.

ASD shall defend CUSTOMER against any claim, and indemnify CUSTOMER against any loss or expense arising
out of any breach of the No Surreptitious Code Warranty.

17. Year 2000 Compliant:

ASD warrants that as of the effective date herein, the Products are “Year 2000 compliant” which means that
they shall operate without error relating to date data,

18. Source Code ASD will enter into a private escrow agreement with the customer to provide the source code at
no charge for the purpose of surety in the event that the company ceases to do business or fails to provide
maintenance services as defined in the terms of the license agreement and maintenance agreement. ASD will
provide source code updates at the customer's request, but not more frequently than once per calendar year.

19. Active Equipment Unit: An “active equipment unit” is defined in this Agreement as a unit that belongs to a
lifecycle status code marked as "active.” These lifecycle status codes are user-defined as some organizations
may consider "Prep for Service" and "Prep for Auction" part of the active lifecycle, and as such, would like to
track costs against the unit. But, by definition, an active equipment unit is one that belongs to a lifecycle status
code marked as "active."
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SOFTWARE LICENSE AGREEMENT
Appendix 2

Implementation Services and Training

CUSTOMER may elect to engage the services of MAXIMUS for optional
implementation and training services as needed by the CUSTOMER to support and
enhance CUSTOMER's Fleet Focus FA System. Such services shall be provided in
accordance with a Statement of Work, which may include additional negotiated terms
and conditions, which once agreed by the parties, will be incorporated into and will form
part of this Agreement.

CUSTOMER shall compensate MAXIMUS for the services rendered in accordance with
the payment plan detailed in the Statement of Work. CUSTOMER shall reimburse
MAXIMUS for all actual, but reasonable out-of-pocket expenses inclusive of
transportation, lodging and meal expenses incurred by MAXIMUS in the performance of
services under the Statement of Work. Receipts shall be provided as requested by the
CUSTOMER.

Any changes in scope applicable to the implementation or training services shall be
incorporated into the Statement of Work by written amendment signed by the
CUSTOMER and MAXIMUS.

CUSTOMER reserves the right to request changes to assigned MAXIMUS personnel in
the event it has qualifications of said personnel and provides documented evidence
concerning the employees ability to perform their assigned tasks. MAXIMUS shall
honor such requests and replace such personnel subject to resource availability.
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Agreement No. 093103-01

SOFTWARE LICENSE AGREEMENT

THIS AGREEMENT is between MAXIMUS, Inc.,-Asset Solutions Division ("ASD"), a
corporation organized and existing under the laws of the State of Virginia and authorized to do
business in the State of Washington. and The City of Seattle (“CUSTOMER”), a municipal
corporation of the State of Washington

ARTICLE I - LICENSE

A. ASD grants to CUSTOMER a non-exclusive, perpetual (subject to Article V) non-
transferable license for unlimited users specified in Schedule 1 (“Users”) to make use of the
software specified in Schedule 1 (herein "Software") on the CUSTOMER’s database
servers and application servers designated in Article VII (the database servers and
application servers shall be referred to as the “Enterprise”); provided, however, that if any
part of the Enterprise becomes temporarily inoperative the license may be extended to
backup servers until such time as the Enterprise becomes operative again at which time all
Software will be returned to the Enterprise. CUSTOMER may replace any component of
the Enterprise by giving ASD prior written notice of the new servers. Except as provided
above, use of Software in excess of limits defined in Schedule 1 or other than on the
Enterprise requires additional fees. CUSTOMER'S license is to use the Software in its own
business; CUSTOMER has no right to use the Software in processing work for third
parties.

B.  The specific material included in the term Software to be provided to CUSTOMER
hereunder is shown on Schedule 2.

ARTICLE II - FEES AND PAYMENTS

A. All software and post warranty maintenance purchased by CUSTOMER shall be subject to
the fees identified on Schedules 1.A and 1.B. Post warranty maintenance for software
purchased by CUSTOMER will be performed in accordance with a separately executed
Maintenance Agreement executed between CUSTOMER and ASD.

B. CUSTOMER shall be responsible for all taxes and charges assessed or imposed with
respect to amounts payable hereunder, including without limitation state and local,
occupation, sales, use or excise taxes paid or payable by ASD, exclusive however of taxes
imposed on ASD’s net income by the United States or any political subdivision thereof.

SOFTWARE LICENSE AGREEMENT 093103-01 1 September 26, 2003










C. CUSTOMER shall be entitled to the support described in Schedule 2.

D. All fees are payable by CUSTOMER within thirty (30) days of receipt of invoice. Overdue
payments of fees and charges shall bear interest at the rate of 1.0% per month.

ARTICLE III - NON-DISCLOSURE

A.  Subject to the other paragraphs in this Article III, CUSTOMER agrees that the Software
shall be held in confidence by CUSTOMER and shall not be disclosed to others without the
prior written consent of ASD. This obligation to hold confidential does not apply to any
portion of the Software (1) developed by CUSTOMER and in CUSTOMER's possession
prior to the receipt of same from ASD; (2) which at the time of disclosure is part of the
public domain through no act or failure to act by CUSTOMER; or (3) which is lawfully
disclosed to CUSTOMER without restriction on further disclosure by another party who
did not acquire same from ASD.

B. The CUSTOMER may copy, in whole or in part, any printed material relative to the
Software that may be provided by ASD under this Agreement. Additional copies provided
by ASD will be billed to CUSTOMER at ASD’s standard rates.

C. Any Software provided by ASD in machine-readable form may be copied by CUSTOMER
for use with the designated servers to the extent necessary for archive or emergency restart
purposes, to replace a worn copy, or to understand the contents of such machine-readable
material.

D. The CUSTOMER agrees to keep the original and any copies of that Software at the same

location as the CUSTOMER's designated servers, except that a machine-readable copy of
the Software may be kept for archive or emergency restart purposes only at another facility.

ARTICLE 1V - WARRANTIES

A. ASD represents that it has the right to license the Software to CUSTOMER as provided in
ARTICLE I. ASD further represents that the Software will conform to the description
contained in the User Manual but, except as provided in Article IV B, ASD makes no other
representations, warranty, or guarantees, express or implied, with respect to the accuracy,
completeness, or usefulness of the Software, INCLUDING EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. In the event the Software fails to conform to the description contained in the
User Manual, ASD’s sole obligation shall be to correct the errors in accordance with the
provisions of Article IV E.

B. ASD will defend, at its own expense, any action brought against CUSTOMER to the extent
that it is based on a claim that the Software supplied by ASD infringes a United States
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patent or copyright, and ASD will pay those costs and damages finally awarded against
CUSTOMER in any such action that are attributable to any such claim, but such defense
and payments are conditioned on the following: (1) that ASD shall be promptly notified in
writing by CUSTOMER following its receipt of any such claim; (2) that ASD shall have
sole control of the defense of any action on such claim and all negotiations for its
settlement or compromise; (3) should the Software become, or in ASD’s opinion is likely to
become, the subject of a claim of infringement of a United States patent or copyright, then
CUSTOMER shall permit ASD, at its option and expense, either to (A) procure for
CUSTOMER a non-infringing license to use the Software; (B) modify the Software so that
it becomes non-infringing; (C) procure for CUSTOMER a depreciated credit for the
Software and accept its return. Depreciation shall be an equal amount per year over the
lifetime of the Software, which the parties agree shall be five (5) years. ASD shall have no
liability to CUSTOMER under any provision of this clause with respect to any claim of
patent or copyright infringement that is based on CUSTOMER's unauthorized use or
combination of the Software with software or data not supplied by ASD as part of the
Software.

C. CUSTOMER agrees to defend and hold ASD harmless against any claims made by any third
party against ASD arising out of CUSTOMER's use of the Software unless such claims are
due to the negligence or willful misconduct of ASD.

D. In no event shall ASD be liable for loss of use, lost profit or other consequential damages,
and ASD’s maximum liability for any and all claims relating to the subject matter of this
Agreement, whether based on contract or tort liability, shall not exceed, the amount of the
fees received under Article II-A.

E. The warranty period for the Software shall extend for a period of 90 days from the date of
delivery of the Software but in no event later than one hundred eighty (180) days from the
date of execution of this Agreement. During the warranty period, in the event that the
CUSTOMER encounters an error and/or malfunction whereby the Software does not
conform to the description in the User Manual, ASD will respond as follows:

1. In the event that, in the mutual and reasonable opinion of ASD and the CUSTOMER,
there exists an error or nonconformance to the User Manual, ASD will take such steps
as are required to correct the error with due dispatch.

2. In the event that, in the mutual and reasonable opinion of ASD and the CUSTOMER,
the error or nonconformance to the User Manual does not constitute a serious
impediment to the normal intended use of the Software, ASD will correct the error and
distribute the correction to the CUSTOMER in accordance with ASD’s normal
Software revision schedule.
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ARTICLE V - TERMINATION

A. The license conveyed pursuant to Article I-A may be terminated by ASD in the event of
breach or default by CUSTOMER under this Agreement if ASD notifies CUSTOMER in
writing of the breach or default and CUSTOMER does not correct same within thirty (30)
days of ASD’s written notice. In addition, CUSTOMER shall have the right to terminate
this Agreement at any time after one (1) year from the effective date of the Agreement.

B. All Software and documentation supplied hereunder by ASD shall be and remain the
property of ASD. Upon termination of this Agreement, whatever the reason, such Software
and documentation and any copies thereof made by CUSTOMER pursuant to Article III-B
and C shall be returned to ASD.

ARTICLE VI - ASSIGNMENT

This Agreement shall not be assignable by either party without the prior written consent of the
other party, and any attempted assignment without such consent shall be void. No assignment of
this Agreement shall be valid until and unless consented to in writing by the consenting part and
assumed by the assignee in writing. When duly assigned in accordance with the foregoing, this
Agreement shall be binding upon and shall inure to the benefit of the assignee.

ARTICLE VII - CUSTOMER’S ENTERPRISE

CUSTOMER's application server(s) and database server(s) are as follows:

Server(s Location(s)
Application Server(s): Unlimited No restrictions
Database Server(s): Unlimited No restrictions
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ARTICLE VIII - ENTIRE AGREEMENT

This Agreement supersedes all prior proposals, oral or written, all previous negotiations and all
other communications or understandings between ASD and CUSTOMER with respect to the
subject matter hereof. It is expressly agreed that if CUSTOMER issues a purchase order or other
document for the services provided under this Agreement, such instrument will be deemed for
CUSTOMER'S internal use only, and any provisions contained therein shall have no effect
whatsoever upon this Agreement. This Agreement sets forth the sole and entire understanding
between ASD and CUSTOMER with respect to the subject matter. No amendments to this
Agreement, either at the execution or subsequently, shall be binding on ASD or CUSTOMER
unless agreed to in writing by both parties.

ARTICLE IX - GOVERNING LAW; DISPUTES

This Agreement shall be governed by the law(s) of the State of Washington. In any action at law
or in equity to enforce or interpret the terms of this Agreement, the prevailing party will be
entitled to recover its reasonable attorneys' fees and costs, in addition to any other relief ordered
by the court. Such fees and costs will include those incurred in connection with the enforcement
of any resulting judgment or order, and any post judgment order will provide for the right to
receive such attorneys' fees and costs.

ARTICLE X - SCHEDULES AND APPENDICES

Schedules 1 and 2 and any additional schedules specified below are hereby incorporated into this
Agreement.

Appendices 1 and 2 are hereby incorporated into this Agreement.

IN WITNESS WHEREOF, the parties enter into this Agreement as of September 30, 2003, the
effective date.

MAXIMUS, Inc. - ASD Division CUSTOMER

By: /}/A———sz& By: MM%W\QQ&A
Title: MC& f’;g?ﬁ;f,.{! Cng Title: puweif\a\:i‘ vy, b\*i’jclmr*
Date: D -rfrel Date: 9 -aL-03
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SCHEDULE 1 —- SOFTWARE AND MAINTENANCE FEES

A. LICENSE FEES

Software Application: (FleetFocusFA)

FleetFocusFA Base System, per active equipment unit $33/unit

FleetFocusFA MobileFocus, per handheld device $720.00

FleetFocusFA Bar Code Module 15% of Base System
FleetFocusFA Labor Capture Module 15% of Base System
FleetFocusFA Motor Pool Module 15% of Base System
FleetFocusFA Shop Scheduling Module 15% of Base System
FleetFocusFA Service Level Agreements Module 15% of Base System
FleetFocusFA Web Application: Customer Access 10% of Base System
FleetFocusFA Web Application: Shop Activity 10% of Base System

FleetFocusFA Web Application: Motor Pool Reservations | 6.25% of Base System

FleetFocusFA Web Application: Vendor Invoice Payment 10% of Base System

FleetFocusFA Equipment Planning Module 20% of Base System
FleetFocusFA Incident Management Module 15% of Base System
FleetFocusFA Illustrated Parts Catalog Module (5 users) $18,000
FleetFocusFA Illustrated Parts Catalog Module Web Option | $13,500

(5 users)

FleetFocusFA Insight for Crystal Reports (1 author/ $5,000

unlimited users)

Note 1: The indicated License Fee is for unlimited concurrent users and 5,700 active equipment units.

B. MAINTENANCE FEES

Software Application, based on 20 % of the then current License Fee, not to exceed 10% over the
previous year’s maintenance fees.
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SCHEDULE 2 - MATERIAL AND SUPPORT

A. MATERIAL
One copy of all User and technical Manuals

Additional copies will be billable at cost ($350 each). Customer can reproduce copies of the
documentation for its own internal use at no additional charge.

B. TELEPHONE HOTLINE SUPPORT

ASD shall make available technically qualified personnel during the ninety (90) day warranty
period to respond to all reasonable telephone requests that may be made by the CUSTOMER
relating to the application and operation of the Software.
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SOFTWARE LICENSE AGREEMENT
Appendix 1

1. Non-Discrimination and Equal Employment Opportunity: During the term of this Agreement, ASD agrees
as follows: ASD will not discriminate against any employee or applicant for employment because of creed,
religion, race, 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 bona fide
occupational qualification. ASD will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their creed, religion, race, color, sex, national
origin, or the presence of any sensory, mental or physical handicap. Such action shall include, but not be
limited to the following: employment, upgrading, demotion, or transfer, recruitment or recruitment advertising
layoff or termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship. ASD agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by CUSTOMER's Director of Finance setting forth the provisions of this
nondiscrimination clause.

2. Non-Discrimination in Contracting:

a. Notwithstanding any other provision in this Agreement, CUSTOMER utilization requirements for
Women and Minority Business Enterprises (‘WMBESs") shall not apply to this Agreement. No
minimum level of WMBE subcontractor participation shall be required as a condition of receiving
award of the contract and no preference will be given to a bidder for its WMBE utilization or WMBE
status. Any affirmative action requirements set forth in any federal regulations or statutes included or
referenced in the RFQ will continue to apply.

b. CUSTOMER encourages ASD to employ a workforce reflective of the region’s diversity.

c. Discrimination — ASD shall not create barriers to open and fair opportunities for WMBEs to participate
in all CUSTOMER contracts and to obtain or compete for contracts and subcontracts as sources of
supplies, equipment, construction and services. In considering offers from and doing business with
subcontractors and suppliers, ASD shall not discriminate on the basis of race, color, creed, religion,
sex, age, nationality, marital status, sexual orientation or the presence of any mental or physical
disability in an otherwise qualified disabled person.

d. Record-Keeping — ASD shall maintain, for at least 12 months after expiration or earlier termination of
the term of this Agreement, relevant records and information necessary to document ASD's utilization
of WMBEs and other businesses as subcontractors and suppliers in this contract and in its overall
public and private business activities. ASD shall also maintain all written quotes, bids, estimates, or
proposals submitted to ASD by all businesses seeking to participate as subcontractors or suppliers in
the contract. CUSTOMER shall have the right to inspect and copy such records. If this Agreement
involves federal funds, ASD shall comply with all record-keeping requirements set forth in every
applicable federal rule, regulation and statute referenced in the contract documents.

e. Affirmative Efforts to Utilize WMBEs — CUSTOMER encourages the utilization of Minority Business
Enterprises ("MBEs") and Women Business Enterprises ("WBEs") (collectively, WMBEs"), in all
CUSTOMER contracts. CUSTOMER encourages the following practices to open competitive
opportunities for WMBEs:

° Placing all qualified WMBESs attempting to do business in CUSTOMER of Seattle on
solicitation lists, and providing written notice of subcontracting opportunities to WMBEs
capable of performing the work, including without limitation all businesses on any list
provided by CUSTOMER, in sufficient time to allow such businesses to respond to the
written solicitations.

e Breaking down total requirements into smaller tasks or quantities, where economically
feasible, in order to permit maximum participation by small businesses including WMBEs.

° Establishing delivery schedules, where the requirements of the contract permit, that
encourage participation by WMBEs.

° Providing WMBEs that express interest with adequate and timely information about plans,
specifications, and requirements of the contract.

° Utilizing the services of available minority community organizations, minority contractor

groups, local minority assistance offices, CUSTOMER of Seattle, and other organizations
that provide assistance in the recruitment and placement of WMBEs.

f.  Sanctions for Violation — Any violation of the mandatory requirements of this WMBE Utilization
provision shall be a material breach of contract for which ASD may be subject to damages and
sanctions provided for by contract and by applicable law.
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Fair Contracting Practices Ordinance: ASD shall comply with the Fair Contracting Practices
Ordinance of the City of Seattle (Ordinance 119601), as amended. Conduct made unlawful by that
ordinance constitutes a breach of contract. Engaging in an unfair contracting practice may also result in
the imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various civil
remedies. (See SMC 14.10 at http://clerk.ci.seattle.wa.us/~public/code1.htm)

&

Americans with Disabilities Act: ASD shall comply with all applicable provisions of the Americans with
Disabilities Act of 1990 (ADA) in performing its obligations under this Agreement. In particular, if ASD is
providing services, programs, or activities to CUSTOMER employees or members of the public as part of this
Agreement, ASD shall not deny participation or the benefits of such services, programs, or activities to people
with disabilities on the basis of such disability. Failure to comply with the provisions of the ADA shall be a
material breach of, and grounds for the immediate termination of, this Agreement.

|

Proprietary and Confidential Information: ASD acknowledges that CUSTOMER is required by law to make
its records available for public inspection, with certain exceptions (see RCW Chapter 42.17). CUSTOMER staff
believes that this legal obligation would not require the disclosure of proprietary descriptive information that
contains valuable designs, drawings or formulas. ASD, by submission of materials marked proprietary and
confidential, nevertheless acknowledges and agrees that CUSTOMER will have no obligation or any liability to
ASD in the event that CUSTOMER must disclose these materials.

=

General Requirement: ASD, at its sole cost and expense, shall perform and comply with all applicable laws of
the United States and the State of Washington; the Charter, Municipal Code, and ordinances of the City of
Seattle; and rules, regulations, orders, and directives of their respective administrative agencies and officers.

|~

Licenses and Similar Authorizations: ASD, at no expense to CUSTOMER, shall secure and maintain in full
force and effect during the term of this Agreement all required licenses, permits, and similar legal
authorizations, and comply with all related requirements.

o

Taxes: ASD shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and
undertakings under this Agreement; taxes levied on its property, equipment and improvements; and taxes on
ASD's interest in this Agreement.

e

Amendments: Except for adjustments authorized above, modifications or amendments to the Agreement may
only be made by a change order or by written document signed by or for both parties. Unless Contractor is
otherwise notified, CUSTOMER's Buyer shall be CUSTOMER's authorized agent.

10. Binding Effect: The provisions, covenants and conditions in this Agreement apply to bind the parties, their
legal heirs, representatives, successors, and assigns.

141. Waiver: CUSTOMER's failure to insist on performance of any of the terms or conditions herein or to exercise
any right or privilege or CUSTOMER'’s waiver of any breach hereunder shall not thereafter waive any other
term, condition, or privilege, whether of the same or similar type.

12. Applicable Law: This Agreement shall be construed under the laws of the State of Washington. The venue
for any action relating to this Agreement shall be in the Superior Court for King County, State of Washington.

13. Remedies Cumulative: Remedies under this Agreement are cumulative; the use of one remedy shall not be
taken to exclude or waive the right to use another.

14. Severability: Any invalidity, in whole or in part, of any provision of this Agreement shall not affect the validity
of any other of its provisions.
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15. Insurance: ASD shall secure and maintain, at all times during the term of this Agreement, at its own expense,
a policy or policies of insurance known as: (1) Commercial General Liability with a minimum limit of
$1,000,000 written on an insurance industry standard occurrence form (ISO form CG 00 01) or equivalent
including premises/operations, products/completed operations, personal/advertising injury, contractual liability,
and independent contractors liability in the amount of ; (2) if any vehicle is used in the performance of this
Agreement, a policy of Business Automobile Liability in the amount of $1,000,000 per accident written on an
insurance industry standard form (ISO form CA 00 01) or equivalent, including coverage for owned, non-owned,
leased or hired vehicles; and (3) if any work under this Agreement will be performed by a resident of the State
of Washington, Worker's Compensation (“Industrial Insurance") as required by Title 51 of the Revised Code of
Washington. The Contractor waives, with respect to the City only, its immunity under Title 51 of the Revised
Code of Washington. The insurance as provided under items (1) and (2) above shall be endorsed to include
The City of Seattle, its officers, elected officials, employees, agents and volunteers as additional insured, and to
not permit reduction or cancellation by the insurer without forty-five (45) days prior written notice to the City.
The Contractor’s insurance shall be primary as respects the City, and any other insurance maintained by the
City shall be excess and non-contributing with the Contractor's insurance

Required insurance for professional services provided under this contract for specific bodies of work will be
specifically outlined in the statement of work negotiated by the CUSTOMER and ASD which will be included in
the Technical Services Schedule..

16. Surreptitious Code:

ASD warrants to CUSTOMER that no copy of the licensed Software provided to CUSTOMER contains or will
contain any Self-help Code or any Unauthorized Code as defined below. This warranty is referred to in this
Agreement as the “No Surreptitious Code Warranty.”

As used in this Agreement, “Self-help Code" means any back door, time bomb, drop dead device, or other
Software routine designed to disable a computer program automatically with the passage of time or under the
positive control of a person other than the licensee of the Software. The term “Self-help Code” does not include
Software routines in a computer program, if any, designed to pemit an owner of the computer program (or other
person acting by authority of the owner) to obtain access to a licensee’s computer system(s) (e.g. remote access
via modem) for purposes of maintenance or technical support.

As used in this Agreement, “Unauthorized Code” means any "virus,"” “Trojan horse,” “worm” or other Software
routines or Equipment components designed to pemmit unauthorized access to disable, erase, or otherwise harm
Software, Equipment, or data or to perform any other actions. The term Unauthorized Code does not include Self-
help Code.

ASD shall defend CUSTOMER against any claim, and indemnify CUSTOMER against any loss or expense arising
out of any breach of the No Surreptitious Code Warranty.

17. Year 2000 Compliant:

ASD warrants that as of the effective date herein, the Products are “Year 2000 compliant” which means that
they shall operate without error relating to date data,

18. Source Code ASD will enter into a private escrow agreement with the customer to provide the source code at
no charge for the purpose of surety in the event that the company ceases to do business or fails to provide
maintenance services as defined in the terms of the license agreement and maintenance agreement. ASD will
provide source code updates at the customer's request, but not more frequently than once per calendar year.

19. Active Equipment Unit: An “active equipment unit” is defined in this Agreement as a unit that belongs to a
lifecycle status code marked as "active." These lifecycle status codes are user-defined as some organizations
may consider "Prep for Service” and "Prep for Auction” part of the active lifecycle, and as such, would like to
track costs against the unit. But, by definition, an active equipment unit is one that belongs to a lifecycle status
code marked as "active."
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SOFTWARE LICENSE AGREEMENT
Appendix 2

Implementation Services and Training

CUSTOMER may elect to engage the services of MAXIMUS for optional
implementation and training services as needed by the CUSTOMER to support and
enhance CUSTOMER s Fleet Focus FA System. Such services shall be provided in
accordance with a Statement of Work, which may include additional negotiated terms
and conditions, which once agreed by the parties, will be incorporated into and will form
part of this Agreement.

CUSTOMER shall compensate MAXIMUS for the services rendered in accordance with
the payment plan detailed in the Statement of Work. CUSTOMER shall reimburse
MAXIMUS for all actual, but reasonable out-of-pocket expenses inclusive of
transportation, lodging and meal expenses incurred by MAXIMUS in the performance of
services under the Statement of Work. Receipts shall be provided as requested by the
CUSTOMER.

Any changes in scope applicable to the implementation or training services shall be
incorporated into the Statement of Work by written amendment signed by the
CUSTOMER and MAXIMUS.

CUSTOMER reserves the right to request changes to assigned MAXIMUS personnel in
the event it has qualifications of said personnel and provides documented evidence
concerning the employees ability to perform their assigned tasks. MAXIMUS shall
honor such requests and replace such personnel subject to resource availability.
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SOFTWARE MAINTENANCE AGREEMENT

THIS AGREEMENT is between MAXIMUS, Inc., Asset Solutions Division (“ASD”), a

corporation organized and existing under the laws of the State of Virginia and authorized to do
business in the State of Washington, and The City of Seattle (“CUSTOMER”, a municipal
corporation of the State of Washington.

A,

L

BACKGROUND

ASD and CUSTOMER are parties to a Software License Agreement number 093103-01
dated September 30, 2003 pursuant to which CUSTOMER has licensed certain software
products (“Software”) from ASD.

The Software paid-up license fee includes a warranty without charge as set forth in the
Software License Agreement. Thereafter, support and maintenance (“Maintenance”) for
the Software is available as an option. Maintenance includes bug fixes and telephone
support and may include, if they are made available by ASD, program updates and
enhancements.

The purpose of this Agreement is to set forth the terms and conditions upon which
CUSTOMER has agreed, at its option, to subscribe to Maintenance from ASD.

TERMS AND CONDITIONS

Term

Maintenance shall commence at the expiration of the warranty period and shall thereafter
have a term of twelve (12) months. The term shall automatically renew each year thereafter
for an additional twelve (12) month period unless terminated as set forth below

Correction of Deviations

In the event that the CUSTOMER encounters an error and/or malfunction (“Deviation™) in
the Software, it shall communicate the circumstances and any supporting information to
ASD. Upon receipt, ASD will respond as follows:

a. In the event that, in the mutual and reasonable opinion of ASD and the CUSTOMER,
there exists a Deviation that does not constitute a serious impediment to the normal
intended use of the Software, ASD will correct the Deviation and distribute the
correction to the CUSTOMER in accordance with ASD’s normal Software revision
schedule;

b. In the event that, in the mutual and reasonable opinion of ASD and the CUSTOMER,
there exists a Deviation that does constitute a serious impediment to the normal
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intended use of the Software, ASD will take such steps as are required to correct the
Deviation with all due dispatch.

Software Revisions

The Software may be revised by ASD as a result of the correction of Deviations and/or the
release of upgrades or improvements or modifications designed to improve the
performance of the Software and/or to increase the capabilities of the Software (hereafter
"Revisions"). Revisions shall be of two kinds:

a. Revisions that the CUSTOMER is obliged to implement ( “Mandatory Revisions™);

b. Revisions that may be implemented by the CUSTOMER at its option (“Optional
Revisions™).

No charge shall be made to the CUSTOMER for either Mandatory Revisions or Optional
Revisions.

Telephone Hotline Assistance

ASD, at its expense, shall make available technically qualified personnel to respond to all
reasonable telephone requests that may be made by the CUSTOMER relating to the
application and operation of the Software.

Technical Literature

ASD shall make available to the CUSTOMER all technical literature that is considered by
ASD to be relevant to the Software and its use within the scope of CUSTOMER's
operations.

Transmission
All Revisions and New Releases will be transmitted to the CUSTOMER on magnetic tape,
magnetic disk or other suitable media, at the option of ASD. The CUSTOMER shall be

solely responsible for mounting the media and executing the appropriate instructions in
order to transfer the Revisions or New Releases onto to its system.

Remote Diagnostic Access

The CUSTOMER shall provide appropriate modem facilities by which ASD may, with the
permission of the CUSTOMER, remotely access the Software for the purpose of remote
diagnostics and support.
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8. Proper Use

a. The CUSTOMER agrees that all reasonable effort shall be taken to ensure that neither
the Software nor data files are misused.

b. In the event that the CUSTOMER does misuse the Software or data files, ASD shall be
entitled to correct the situation at CUSTOMER's expense.

c. In the event that diagnostic assistance is provided by ASD, which, in the reasonable
opinion of ASD and the CUSTOMER, relates to problems not caused by a Deviation in
the Software, such assistance shall be at the CUSTOMER's expense.

9. Software Maintenance Fee — Paid Up License

In consideration of the Maintenance services to be provided by ASD for each twelve month
period hereunder, CUSTOMER shall pay to ASD an amount equal to twenty percent (20%)
of the total amount of the paid License Fees described as CUSTOMER SOFTWARE
LICENSE SCHEDULE identified in Schedule A for the Software for each twelve (12)
month renewal, reflective of the limitation identified in Schedule 1, Note 1 under the
Software License Agreement at the time of the renewal.

10. Additional Software Maintenance Fee — Paid Up License

In the event the CUSTOMER acquires Software in addition to that indicated in Schedule A
of this Maintenance Agreement, the Maintenance shall automatically be extended to cover
the Additional Software, and the CUSTOMER shall pay an additional annual Maintenance
fee in an amount equal to twenty percent (20%) of the then current license fee for the
Additional Software.

11. Other Fees and Expenses

If onsite maintenance is required, CUSTOMER will pay reasonable travel and living
expenses.

12. Payment Terms

a, Annual payments for Maintenance will be due in advance of the commencement of
the initial one-year term of the Maintenance and each anniversary thereafter. Software
added to the CUSTOMER SOFTWARE LICENSE SCHEDULE (Schedule A) shall
be invoiced so that the maintenance period for the new software will be co-terminus
with the CUSTOMER’s current Maintenance Schedule.
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b ASD reserves the right to change the annual Maintenance fee by providing
CUSTOMER written notice of the increase at least thirty (30) days prior to any
scheduled renewal date.

c¢. Overdue payments of fees and charges shall bear interest at the rate of 1.0% per month.

13. Default and Termination

a. The CUSTOMER shall have the right to terminate Maintenance upon delivery of
written notice at least sixty (60) days prior to any scheduled renewal date.

b. ASD may cancel Maintenance in the event that the CUSTOMER does not implement a
Mandatory Revision within sixty (60) days of receipt thereof or such longer period as
ASD may consent to in writing. In the event that CUSTOMER does not implement a
Mandatory Revision within thirty (30) days following receipt of written notice from
ASD of CUSTOMER’s failure to implement a Mandatory Revision, ASD may then
cancel Maintenance, effective immediately, by notice in writing to the CUSTOMER.

c. In the event of any breach of the terms and conditions of this Agreement by the
CUSTOMER, ASD will, by written notice to the CUSTOMER, give the CUSTOMER
a period of thirty (30) days within which to institute remedies to correct such breach. In
the event that such breach has not been corrected to ASD’s satisfaction within said
thirty (30) day period, ASD may then cancel Maintenance, effective immediately, by
notice in writing to the CUSTOMER.

d. In the event that Maintenance is terminated by ASD, ASD shall have no continuing
obligations to the CUSTOMER of any nature whatsoever with respect to Maintenance.
Furthermore, termination by ASD pursuant to the provisions hereof shall be without
prejudice to any right or recourse available to ASD, and without prejudice to ASD’s
right to collect any amounts, which remain due to it hereunder.

14.  Limitation of Liability

a. In the event of any claim brought by one party against another hereunder, a party will
be liable only for actual, direct losses or damages incurred (including cost of cover),
limited to the amount of fees paid to ASD for maintenance services.

b. Irrespective of the basis of the claim, neither party will be liable for any special,
indirect, incidental or consequential damages of any kind, including, without limitation,
lost profits or loss of data.

c. General Terms

1.  Neither ASD nor CUSTOMER will assign or transfer its interest in this

Agreement without the prior written consent of the other party.
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2. All provisions of this Agreement, which by their nature should survive
termination of this Agreement, will so survive.

3.  Nodelay or failure by either party to exercise any right hereunder, or to
enforce any provision of this Agreement will be considered a waiver thereof. No
single waiver will constitute a continuing or subsequent waiver. To be valid, a
waiver must be in writing, but need not be supported by consideration.

4. If any provision of this Agreement is held to be illegal, invalid or
unenforceable, in whole or in part, such provision will be modified to the
minimum extent necessary to make it legal, valid and enforceable, and the
remaining provisions of this Agreement will not be affected.

5. This Agreement, including its interpretation and enforcement, will be
governed by the substantive laws of the State of Washington excluding its
conflict of laws rules.

6. Any communication or notice hereunder must be in writing, and will be
deemed given and effective: (i) when delivered personally; (ii) when sent by e-
mail; (iii) when delivered by overnight express; or (iv) three (3) days after the
postmark date when mailed by certified or registered mail, postage prepaid,
return receipt requested and addressed to a party at its address for notices. Each
party's address for notices is stated below. Such address may be changed by a
notice delivered to the other party in accordance with the provisions of this

Section.

MAXIMUS, Inc. - ASD Division City of Seattle

998 Old Eagle School Road, 1215 DEA

Wayne, PA 19087 Purchasing Services
700 Third Avenue, Rm 910
Seattle, WA 98104

Attn.: Kevin Bade Attn.: Vivian Uno

Copy to: Copy to:

City of Seattle

Fleets and Facilities

618 Second Avenue

12" Floor

Seattle, WA 98104

Attn: David Kerrigan, Director
Fleet Administration

And to:
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City of Seattle
Fleets and Facilities
Fleet Administration
618 Second Avenue, 12" Floor
Seattle, WA 98104
Attn: John Faist, Mgr.
Vehicle Leasing

7. In any action at law or in equity to enforce or interpret the terms of this
Agreement, the prevailing party will be entitled to recover its reasonable
attorneys' fees and costs, in addition to any other relief ordered by the court.
Such fees and costs will include those incurred in connection with the
enforcement of any resulting judgment or order, and any post judgment order
will provide for the right to receive such attorneys' fees and costs.

8.  Neither party will be liable for any failure to perform or any delay in
performing any of its obligations hereunder when such failure or delay is due to
circumstances beyond its reasonable control and without its fault ("Force
Majeure™), including without limitation, any natural catastrophe, fire, war, riot,
strike, or any general shortage or unavailability of materials, components or
transportation facilities, or any governmental action or inaction. Upon the
occurrence of such event of Force Majeure, the affected party will immediately
give notice to the other party with relevant details, and will keep the other party
informed of related developments.

9.  This Agreement constitutes the entire agreement between the parties and
supersedes all prior or contemporaneous oral, and all prior written, negotiations,
commitments and understandings of the parties relating to the subject matter
hereof. This Agreement may not be modified except by a writing executed by
both parties.

10. Schedule A and Appendix 1 is hereby incorporated into this Agreement.

IN WITNESS WHEREOF, the parties have entered into Agreement, effective this 30th

day of September, 2003.

MAXIMUS, Inc. - ASD Division CUSTOMER

By:
Title:

Date:

,A' c@f‘ﬁ: By: AR L |

P
M g )/Qp&‘n.i G Title: Luvcdhagin . Weecdon

/-1 %”Dj Date: H-J3L-S
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SCHEDULE A

CUSTOMER SOFTWARE LICENSE SCHEDULE (effective September 19, 2003)*

Description Units

Fleet Focus FA Base System, per active Equipment Unit 5,700
Fleet Focus FA Bar Code Module
Fleet FocusFA Motor Pool Module

*This Schedule identifies all of the software licensed currently purchased and in use by
Customer.
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Appendix
9/26/2003

SOFTWARE MAINTENANCE AGREEMENT
Appendix 1

Non-Discrimination and Equal Employment Opportunity: During the term of this Agreement, ASD agrees
as follows: ASD will not discriminate against any employee or applicant for employment because of creed,
religion, race, 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 bona fide
occupational qualification. ASD will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their creed, religion, race, color, sex, national
origin, or the presence of any sensory, mental or physical handicap. Such action shall include, but not be
limited to the following: employment, upgrading, demotion, or transfer, recruitment or recruitment advertising
layoff or termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship. ASD agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the CUSTOMER's Director of Finance setting forth the provisions of this
nondiscrimination clause.

Non-Discrimination in Contracting:

a. Notwithstanding any other provision in this Agreement, CUSTOMER utilization requirements for
Women and Minority Business Enterprises (“WMBEs") shall not apply to this Agreement. No
minimum level of WMBE sub-contractor participation shall be required as a condition of receiving
award of the contract and no preference will be given to a bidder for its WMBE utilization or WMBE
status. Any affirmative action requirements set forth in any federal regulations or statutes included or
referenced in the RFQ will continue to apply.

b. The CUSTOMER encourages ASD to employ a workforce reflective of the region's diversity.

c¢. Discrimination — ASD shall not create barriers to open and fair opportunities for WMBESs to participate
in all CUSTOMER contracts and to obtain or compete for contracts and subcontracts as sources of
supplies, equipment, construction and services. In considering offers from and doing business with
sub-Contractors and suppliers, ASD shall not discriminate on the basis of race, color, creed, religion,
sex, age, nationality, marital status, sexual orientation or the presence of any mental or physical
disability in an otherwise qualified disabled person.

d. Record-Keeping — ASD shall maintain, for at least 12 months after expiration or earlier termination of
the term of this Agreement, relevant records and information necessary to document ASD’s utilization
of WMBESs and other businesses as sub-Contractors and suppliers in this contract and in its overall
public and private business activities. ASD shall also maintain all written quotes, bids, estimates, or
proposals submitted to ASD by all businesses seeking to participate as sub-Contractors or suppliers
in the contract. The CUSTOMER shall have the right to inspect and copy such records. If this
Agreement involves federal funds, ASD shall comply with all record-keeping requirements set forth in
every applicable federal rule, regulation and statute referenced in the contract documents.

e. Affirmative Efforts to Utilize WMBEs — The CUSTOMER encourages the utilization of Minority
Business Enterprises (“MBEs") and Women Business Enterprises (“WWBEs") (collectively, WMBESs"),
in all CUSTOMER contracts. The CUSTOMER encourages the following practices to open
competitive opportunities for WMBEs:

® Placing all qualified WMBESs attempting to do business in The CUSTOMER of Seattle on
solicitation lists, and providing written notice of subcontracting opportunities to WMBEs
capable of performing the work, including without limitation all businesses on any list
provided by the CUSTOMER, in sufficient time to allow such businesses to respond to the
written solicitations.

° Breaking down total requirements into smaller tasks or quantities, where economically
feasible, in order to permit maximum participation by small businesses including WMBEs.

° Establishing delivery schedules, where the requirements of the contract permit, that
encourages participation by WMBEs.

° Providing WMBESs that express interest with adequate and timely information about plans,
specifications, and requirements of the contract.

o Utilizing the services of available minority community organizations, minority ASD groups,

local minority assistance offices, the CUSTOMER of Seattle, and other organizations that
provide assistance in the recruitment and placement of WMBEs.
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f.  Sanctions for Violation — Any violation of the mandatory requirements of this WMBE Utilization
provision shall be a material breach of contract for which ASD may be subject to damages and
sanctions provided for by contract and by applicable law.

e

Fair Contracting Practices Ordinance: ASD shall comply with the Fair Contracting Practices
Ordinance of The CUSTOMER of Seattle (Ordinance 119601), as amended. Conduct made unlawful by
that ordinance constitutes a breach of contract. Engaging in an unfair contracting practice may also
result in the imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various civil
remedies. (See SMC 14.10 at http://clerk.ci.seattle.wa.us/~public/code1.htm)

|

Americans with Disabilities Act: ASD shall comply with all applicable provisions of the Americans with
Disabilities Act of 1990 (ADA) in performing its obligations under this Agreement. In particular, if ASD is
providing services, programs, or activities to CUSTOMER employees or members of the public as part of this
Agreement, ASD shall not deny participation or the benefits of such services, programs, or activities to people
with disabilities on the basis of such disability. Failure to comply with the provisions of the ADA shall be a
material breach of, and grounds for the immediate termination of, this Agreement.

I

Proprietary and Confidential Information: ASD acknowledges that the CUSTOMER is required by law to
make its records available for public inspection, with certain exceptions (see RCW Chapter 42.17). CUSTOMER
staff believes that this legal obligation would not require the disclosure of proprietary descriptive information that
contains valuable designs, drawings or formulas. ASD, by submission of materials marked proprietary and
confidential, nevertheless acknowledges and agrees that the CUSTOMER will have no obligation or any liability
to ASD in the event that the CUSTOMER must disclose these materials.

1o

General Requirement: ASD, at its sole cost and expense, shall perform and comply with all applicable laws of
the United States and the State of Washington; the Charter, Municipal Code, and ordinances of The
CUSTOMER of Seattle; and rules, regulations, orders, and directives of their respective administrative agencies
and officers.

Licenses and Similar Authorizations: ASD, at no expense to the CUSTOMER, shall secure and maintain in
full force and effect during the term of this Agreement all required licenses, permits, and similar legal
authorizations, and comply with all related requirements.

[

Taxes: ASD shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and
undertakings under this Agreement; taxes levied on its property, equipment and improvements; and taxes on
ASD's interest in this Agreement.

[

Amendments: Except for adjustments authorized above, modifications or amendments to the Agreement may
only be made by a change order or by written document signed by or for both parties. Unless ASD is otherwise
notified, the CUSTOMER's Buyer shall be the CUSTOMER's authorized agent.

10. Binding Effect: The provisions, covenants and conditions in this Agreement apply to bind the parties, their
legal heirs, representatives, successors, and assigns.

11. Applicable Law: This Agreement shall be construed under the laws of the State of Washington. The venue
for any action relating to this Agreement shall be in the Superior Court for King County, State of Washington.

12. Remedies Cumulative: Remedies under this Agreement are cumulative; the use of one remedy shall not be
taken to exclude or waive the right to use another.

13. Insurance: ASD shall secure and maintain, at all times during the term of this Agreement, at its own expense,
a policy or policies of insurance known as: (1) Commercial General Liability with a minimum limit of
$1,000,000 written on an insurance industry standard occurrence form (ISO form CG 00 01) or equivalent
including premises/operations, products/completed operations, personal/advertising injury, contractual liability,
and independent contractors liability in the amount of ; (2) if any vehicle is used in the performance of this
Agreement, a policy of Business Automobile Liability in the amount of $1,000,000 per accident written on an
insurance industry standard form (ISO form CA 00 01) or equivalent, including coverage for owned, non-owned,
leased or hired vehicles; and (3) if any work under this Agreement will be performed by a resident of the State
of Washington, Worker's Compensation (“Industrial Insurance”) as required by Title 51 of the Revised Code of
Washington. The Contractor waives, with respect to the City only, its immunity under Title 51 of the Revised
Code of Washington. The insurance as provided under items (1) and (2) above shall be endorsed to include
The City of Seattle, its officers, elected officials, employees, agents and volunteers as additional insured, and to
not permit reduction or cancellation by the insurer without forty-five (45) days prior written notice to the City.
The Contractor's insurance shall be primary as respects the City, and any other insurance maintained by the
City shall be excess and non-contributing with the Contractor's insurance
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14.

Active Equipment Unit: Active Equipment Unit: An “active equipment unit” is defined in this Agreement
as a unit that belongs to a lifecycle status code marked as "active." These lifecycle status codes are user-
defined as some organizations may consider "Prep for Service” and "Prep for Auction" part of the active

lifecycle, and as such, would like to track costs against the unit. But, by definition, an active equipment unit is
one that belongs to a lifecycle status code marked as "active."
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MAINTENANCE RENEWAL

Number 1113 FAFL MNT16_3yr

AssetWORKS

998 Old Eagle School Road | Suite 1215 | Wayne PA 19087-1805
Tel (858) 452-0458 Fax  (858) 452-0478

TO: City of Seattle
FROM: AssetWorks LLC
DATE: March 29, 2016
RE: FleetFocus FA Maintenance and Support Renewal

Prices valid through May 31, 2019

Annual Software Maintenance and Support - for period 6/1/2016 - 5/31/2017
FleetFocus FA 5,700 Active Equipment Units
Base application including Bar Code, Call Center, Equipment Planning, Labor Capture, Production Planning,

Query, Replacement Modeling, Service Level Agreements, and Shop Scheduling $ 59,703.00
Motor Pool Module $ 10,485.30
Web Reservations Portal $ 6,990.90
InfoCenter Reporting $ 6,990.90
Crystal Reports Embedded edition $ 697.00
Notifications, including Maxqueue $ 3,056.00
KPI/Dashboards $ 3,056.00
KeyValet $ 4,019.40
Shop Activity Module includes Service Requests and Warranty $ 8,729.70
Enterprise Portal $ 11,639.25
Accounting Portal, Maxqueue Integration Platform, and Custom Interface $ 8,392.65
FuelFocus Software Maintenance and Support, 7 ICUs / 4 sites $ 6,102.60
FuelFocus Software - City Light, 6 ICUs / 5 sites $ 5,016.90
FuelFocus Software, 25 ICUs $ 19,790.40
FuelFocus Software - City Light VDCs, Year 2 pro-rated for period 5/1/2017 - 5/31/2017 (1 month) $ 68.00
Includes product updates and enhancements, unlimited email and telephone support for periods specified
Subtotal, 2016-17 Maintenance due June 2016, not including tax  $ 154,738.00
* WA Sales Tax: 9.6000% $ 14,854.85

Annual Software Maintenance and Support - for period 6/1/2017 - 5/31/2018
Same software configuration shown above, all line items for 12 months

Subtotal, 2017-18 Maintenance due June 2017, not including tax  $ 163,260.30
* WA Sales Tax: 9.6000% $ 15,672.99

Annual Software Maintenance and Support - for period 6/1/2018 - 5/31/2019
Same software configuration shown above, all line items for 12 months

Subtotal, 2018-19 Maintenance due June 2018, not including tax  $ 171,423.30

* WA Sales Tax: 9.6000% $ 16,456.64
* Washington sales tax will be added at the current rate at time of billing.

REMIT TO: 3-Year Maintenance Subtotal $ 489,421.60
CHECKS
AssetWorks
PO Box 202525 3-YEAR GRAND TOTAL WITH ESTIMATED TAX, $US [ $ 536,406.07
Dallas TX 75320-2525
ACH, EFT OR DIRECT DEPOSIT US Tax ID # 98-0358175

Wells Fargo, 8601 N. Scottsdale Rd., Scottsdale AZ 85253
ABA # 122105278
Account # 5076434348

Canada GST/HST # 834113896 RT0001

If you require a separate invoice , complete this form and return it by email or fax; AssetWorks will issue an invoice as you instruct below. If
your organization requires us to reference a purchase order number on our invoice, we must receive that PO by email to
Kimberly.Hamiter@AssetWorks.com or by fax to (858) 452-0478. Do not mail POs to our remittance address.

Terms

This maintenance renewal is issued pursuant to the terms of the current AssetWorks contract with your organization. The parties will
continue to be bound by those terms during any renewal period unless otherwise agreed by both parties through a signed amendment.
Notification of termination of maintenance is required 90 days prior to annual renewal date.

SOLE SOURCE

FleetFocus is proprietary property of AssetWorks LLC and protected by law. Another party cannot alter, modify, change, manipulate or
provide maintenance for this product without infringing upon AssetWorks' ownership rights. Accordingly, AssetWorks is the sole source
for software, maintenance and services of its products.

1, the undersigned, accept this maintenance renewal as described above.

Name: Title:
Signature: Date:
[ 1PO REQUIRED: # [ 1NO PO REQUIRED [ TWILL PAY BY QUOTE - NO

SEPARATE INVOICE NEEDED

[ ]1Please MAIL invoice to:

[ ]Please E-MAIL invoice to:
=> If you have any questions, please contact Kimberly Hamiter at (858) 866-9022 or Kimberly.Hamiter@AssetWorks.com. Thank You! &

\F

erly.hamiter\L

JUN 201 FA FL Maint Renewal Jun 2016_3yr

Confidential Information






