[image: image2.png]


                     
                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

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

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

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

	Contract Title:  SOFTWARE – Peak RC Hosting Service
	Contract #  0000003327

	Buyer
	Name:  Jeremy Doane
	Phone:(206) 684-4515
	E-Mail:
jeremy.doane@seattle.gov 

	Vendor 

	Name:  Alstom Grid Inc.
	ID#:  # 0000411309

	Vendor Address

	10865 Willows Road NE
Redmond, WA 98052
	

	Vendor Contact
	Name:  Al Morgan

	
	Phone:  425-250-2572
	Mobile:  206-226-5475
	E-Mail:  al.morgan@alstom.com  

	WMBE Status
	 FORMDROPDOWN 


	Description


	This contract is for Seattle City Light Alston Grid - Peak RC Licenses.

· This contract is a result of an Sole Source Request

	Contract Term
	07/18/2014 through 07/17/2017

	Future Extension Option
	Unlimited one (1) year extensions

	Freight Terms
	N/A

	Prompt Pay Discount
	Net 30 Days

	Delivery ARO
	

	Order Instructions
	For Use By: SCL
	Order Limit:  None

	Contracting Options
	 FORMCHECKBOX 
This is the only City contract for this service

	Contract Change History
	Contract Start Date

07/18/2014


	Comprehensive Contract


[image: image1.emf]0000003327_Contract .pdf


	Current Pricing

	Original ITB 
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_1467621429.pdf
‘Q’ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000003327 07/18/2014
700 - 5™ Ave Suite 4112 Payment Terms Freight Terms
P.0. Box 94687 y 9 s _
Seattle, WA 98124-4687 N30 Days F.O.B. Destination; Pre-Paid & Allowed

Buyer: FAX: Phone:

Jeremy Doane 206-233-5155 206-684-4515
Vendor #: 0000411309 _;,;ip T

ALSTOM GRID INC ORDERING CITY DEPARTMENT
10865 Willows Roade NE

Redmond, WA 98052-2502

Contact: Al Morgan Bill -To.:“ _

Phone #: 425-250-2572 ORDERING CITY DEPARTMENT
Mobile #: 206-226-5475 ATTN: ACCOUNTS PAYABLE
E-mail; al.morgan@alstom.com (SEE BELOW)

Alstom Grid Inc. is awarded a term contract for providing Seattle City Light with Peak RC — Alstom Grid
Software Licenses. This contract is for three (3) years, with unlimited one (1) year extensions at the City's
option.

Contract Term: 07/18/2014 through 07/17/2017

Orders shall be placed by Seattle City Light. Invoices shall be mailed in duplicate to Seattle City Light
Attn: Accounts Payable, PO Box 34023, Seattle, WA 98124-4023. Each invoice shall indicate Vendor
Contract #0000003327.

The City does not guarantee utilization of this contract. This contract is subject to cancellation by either
party upon thirty (30) days advanced written notice. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

For all contractual issues contact Jeremy Doane, Purchasing & Contracting Services at 206-684-4515 or
jeremy.doane@seattle.gov

Authorized Signature/Date
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G 42






: P
TEARTU™ 5 SOQ T !@

o ol ey 5 A2 T A" ol
R B I S T T A LY L
- PR

I SIL IR S | y A e = I -
N el . el iy
. 1 la MR — il 7 - B = i
o h ik ,_h‘,u & ' e . ! X 2B = e aliaes
SRR ! g |
! r
SSHER L, DA S SR 1S SR R
""Eﬂ-' i EREE A e Chal - I ST
I | 01 T Y5 S T TS B
24 2na0s swollir 4380
B RS ROR. AW Sdomnlas
ST "'rtj'ib’z' ' Rt S
TR L =TA y D ST YIS T S T T RO
B AN el AR AT D T A 23 TR N R |
T T~ ST . N s
. D St fismesl
== R T R T PR S S S S

b e O 2GSl

BTy oM s e,

Wi, (0 elss g ooy
wgf vk a7
=Tl To e by | JECH N | Y e B T

i

an Iite pEreial pmthag

b
'

- Ay e innuie

P ..-‘5 Z - DPABaR A el vl st pabwota Wil e gnun oo e gn S e 0l 251 nore's
ket Ol BN IESY [ A el O ke Ssy B ssim ot @ madnon ge”

=PI ) & g ey

.
- P TR

SEREN RN oy REGOAY Y imaY jon )

VET AT HRHE sas A anpii w00 sriE el vil |t st gz B

Ve BSAPISOSSW ShEeR ot ob woh G- Sar

PR A T AP
p. = A dT
Wi h e ey g

e 2 %
b

,11'_J|i:-

TS el

oKz

T i e

P LU o ST T O 73, 7%
Par T IR s

it A8 it
L6V (SN Il

G R L O3S SeFLL U TOh 2
SEEAON M WS eyl LG

=W AUESEN IRAA. FavTEN DMt g
el oy inghie L DEMEO

Yor! W liG Y Tatntalal By inag 5

L] ;:IT" HSw fon T s et
i -

Ik ] ThE]

sPLE I g el





SEATTLE CITY LIGHT

e-terrafransmission Licensing
July 09, 2014
Validity: Sixty days

ALSTOM

GRID






Copyright and Proprietary Information

Copyright © 2014 ALSTOM Grid Inc. or Affiliate. All Rights Reserved.

NOTE: CONTAINS PROPRIETARY INFORMATION OWNED BY ALSTOM GRID INC. AND/OR ITS
AFFILIATES. DO NOT COPY, STORE IN A RETRIEVAL SYSTEM, REPRODUCE, DISTRIBUTE,
TRANSMIT OR DISCLOSE TO ANY THIRD PARTY WITHOUT PRIOR WRITTEN PERMISSION FROM
ALSTOM GRID INC.

Trademarks

‘ESCA" and "HABITAT" are registered trademarks of ALSTOM Grid Inc. “eterra” is a registered
trademark and/or service mark of E-Terra, LLC, licensed for use by ALSTOM Grid Inc. in connection with
its e-terra family of products and services.

Other product and company names in these materials may be trademarks or registered trademarks of
other companies, and are the property of their respective owners. They are used only for explanation and
to the respective owners’ benefit, without intent to infringe.





Terms and Conditions
The general terms and conditions for this quotation are per the attached Services Agreement
and the Software License Agreement.

Sincerely,

F

gy v TN
g A 7 )

Page Snider, Tendering Manager
Office: 425.250.1423
page.snider@alstom.com

For further details, please contact:
Erik Felt, Area Sales Manager
office: 612.849-8282

erik.felt@alstom.com
Accepted and Agreed by Seattle City Light (SCL):

Signature; M
Ca”™

Name: Jexany Posne

Title: SEnik var‘x_, (:7‘7 ol SEALE Ponesasim FE@ALES

Date Signed: o7 //}%’ }/

Seattle City Light, WECC Advanced Applications Services Proprietary — See Copyright Page
July 2014 Page 2 of 4





SEATTLE CITY LIGHT
e-terrafransmission Licensing

Seattle City Light (SCL) has asked ALSTOM Grid Inc. (Alstom Grid) to provide a quotation for
licensing e-terratransmission product. Alstom Grid is pleased to present the following fixed price
quotation.

Licenses

Alstom Grid will grant the following software licenses for use by SCL under the attached
Software License Agreement (SLA).

Term/
Perpetual

Licensing
Parameter

Binary/
Source

Licensed Software Quantity Server

e-terratransmission
Including Study
Network (STNET),
(P F?vvfrf{FlF_lng and Perpetual Buses 50 1 Yes/No
Study Contingency
Analysis (STCA)
applications

Warranty
There is no warranty.

Maintenance

One year of Basic Software Support is provided with this quote. (Please refer to Basic Support
Services in the Attachments.)

Pricing
This is a fixed price quotation.
Descriptions Price
e-terratransmission License $85,000
Basic Software Support(One Year) $14,450
Estimated Grand Total $99,450
Seattle City Light, WECC Advanced Applications Services Proprietary — See Copyright Page
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AUTOMATION SUPPORT

BASIC

SOFTWARE SUPPORT SERVICES DESCRIPTION

1. Service Description

The BASIC Software Support Service level offered by ALSTOM Grid Inc. {"Alstom Grid") to the
customer provides Software and Documentation Updates, upgrade licenses for New Software

Releases, and Security Update Validation Service.

2. Agreement
This Service Description, together with applicable Terms and Conditions, the Product Life Cycle Policy,
and the attached Software Support Services Quotation constitute the entire agreement between the
parties with respect to its subject matter.

3. Term
This Agreement is effective for the entire term as specified in the Software Support Services
Quotation.

4. Eligibility

This Agreement applies to specific, properly licensed Software, instalied on a production system, as
listad in the Software Support Services Quotation.

5. Definitions

CORE PRODUCTS — Alstom Grid software products as noted in the Product Life Cycle Policy
INDEPENDENT PRODUS Ts--Alstom Grid software products as noted in the Product Life Cycle Palicy

NEWSLETTER — A Technical newsletter posted on Alstom Grid’s web site which provides information
relating to Alstorn Grid and the use of Alstomn Grid’s products and services, upcoming training

offerings, and new releases of Software,

MEW SOFTWARE RELEASES — Major version changes in the software which add significant

functionality.

- ALSTOM 213, ALSTOM, the ALSTOM logo and any atematwve version thereof ara trademarks and senace marks af ALSTOM. The other rames menaoned, regetered
o ot are t of therr . panies, The techricsl and data conitained in this document & provided far information orly. Nether SLSTOM, s officers )
and emplayess accept responshilty far or shouid be taken as making any representation of wamanty {whether express or mplied) as to the accuracy or completaness of GR]D

such data ar the achievernent of any projected perfarmance aena where these are indicated. ALSTOM reserves the night to revise or change this data at any time without
further natice.





BASIC SOFTWARE SUPPORT DESCRIPTION, REVISION 10.18.2013

SECURITY UPDATE VALIDATION SERVICE — Committed-turnaround testing of operating system
vendar security patches for compatibility with Alstom Grid core product applications and Third Party
Software specifically integrated into Alstom Grid core product applications. This service includes
customer notification of test resuits with instructions on the installation of the security patch or a

staternent that a security patch is not needed.

SERVICE REQUEST — A request for assistance with Software issues that arise from the use of the
Software in a manner consistent with its design and Alstom Grid published documentation.

SOFTWARE PRODUCTS — The software products as purchased and paid for by the Alstom Grid
support customer, in binary and/or source code form, properly licensed and listed in the Product Life

Cycle Policy.

SOFTWARE AND DOCUMENTATION UPDATES — Software minor releases and interim updates as

made commercially available on designated media or through Alstom Grid's Suppart Portal.

a) Improvements and/or enhancements to Software reference manuals as made commercially
available

b) Additional information concerning Software enhancements, changes, programming notes
and/or documentation corrections if applicable

SOFTWARE IMPROVEMENT REQUEST (5IR) — A request for a change or enhancemient to a Software
praduct that is functioning properly. An SIR may be submitted electronically via e-maif to Alstom Grid

Customer Support.

SOFTWARE PROBLEM REPORT (5PR) — A report describing and detailing a problem which the
support customer and Alstom Grid have determined is the apparent result of a defect in the Software.
An SPR may be submitted electronically via e-mail Alstam Grid Customer Suppart.

SUPPORTED ITEMS - items supported by this agreement as fisted in the Software Support Services

Guotation, Supported Items may include:

a) Commercially available, unmodified Alstom Grid Software Products, properly licensed to the

Customer

SUPPORT PORTAL — The primary web site for accessing Alstom Grid support services:
https://www support.alstom.com/grid/portal

THIRD PARTY SOFTWARE — Any commercially available software products supplied by a vendor
other than Alstom Grid, and required as part of the Alstom Grid Software delivery and

implementation.

TIME AND MATERIALS (T&M) RATES — Current Alstom Grid hourly billing rates.

- ALSTOM 2012, ALSTOM, the ALSTONM logo and any alternative versan MH!DlﬂuamﬂcsadmmaﬂsﬁﬁLb—mM The other names mantioned, registered
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BASIC SOFTWARE SUPPORT DESCRIPTION, REVISION 10.18.2013

6. Alstom Grid’'s Responsibilities

This BASIC Software Support Services option will provide the following services for the supported
items:

e Newsletter

e Restricted access to the Support Portal
e Software and Documentation Updates
e Software Product downloads

e Security Update Validation Service

e Upgrade licenses for new releases

Service requests and SPR submittal are NOT included in the base price for BASIC Software Support
Services. if a customer who has purchased BASIC Service requests support, Alstom Grid will analyze
the request and its impact, delivering a T&M proposal to the customer for acceptance. Customer
acceptance will be indicated by the presentation of a purchase order to Alstom Grid, authorizing work

to commence,

NOTE: in some cases, significant Alstorn Grid pre-engingering work may be required for analysis of &
service request. In such cases, pre-engineering work may be charged fo the customer at T&M rates,

based on prior mutual agreement by both parties.

7. Fees

BASIC Service is provided on a firm, fixed-fee basis, payable in advance, and in accordance with the
attached Software Support Services Quotation. If Customer fails to make payment on the date such
payment is due, Alstom Grid may discontinue services until Customer has remedied the delinquency. 1f
Customer discontinues services and at some future point decides to purchase software support
services, the Customer will be pro-rated for those months that software support was not purchased,
or current license fees will be charged. If the Customer discontinues services that have been pre-paid,
the purchase amount will be pro-rated, and the Customer will be credited for thase months of

discontinued service.

If the expiration date of this agreement is reached and a renewal order has not been completed,
services may cantinue for up to 2 additional months under the following conditions:

»  Negotiations for renewal of the Support Agreement for the subsequent contract term
continue;

*  STANDARD Software Support Services will be provided under the terms of this Agreement;

» if agreement cannot be reached and Support Services are subsequently cancelled, the
Customer will pay for the interim months at the same rate (pro-rated monthly) as this
Agreement; and

®  Any portion of a month will be considered a full month for payment purposes.

& - ALSTOM 2012, ALSTOM, deﬂ.l.sl'mlcgoald ,* thereaf are d h '“.S'I'UM ‘I'hcnhzrnanesmmmd regetered
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BASIC SOFTWARE SUPPORT DESCRIPTION, REVISION 10.18.2013

8. Customer Responsibilities

The customer must maintain an installed version of the supported Software that is qualified under this
maintenance agreement. (For exceptions regarding older software versions, see the Product Life Cycle
Policy and Umitations below). The customer will be required to apply any patches or version updates
specifically prepared for them, or delivered in response to a preblem resolution effort.

9. Limitations

Security Update Validation Service

Testing of individual patches is limited to those that are security-related anly. Testing is limited to
Alstom Grid core, and independent products as defined in the Product Life Cycle Policy.

@« ALSTOM 2012, SLSTOM, the ALSTOM fogo and any alternatve verson thereof are trademarks and senvce marks of ALSTOM. The cther names merticned, regestered
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BASIC SOFTWARE SUPPORT DESCRIPTION, REVISION 10.18.2013

Software Modifications

Support Services are not provided for any revision, modification, translation, abridgment,

condensation or expansion of the Alstomn Grid Standard Software Products or any other form in which,

if prepared without the consent of Alstam Grid, would canstitute a copyright infringement.

Language

Support is available in English only except by special contractual agreement.

Training

This Software Suppart Services Agreement does not include technical training of customer staff by

Alstom Grid Customer Support Engineers. Training in the operation of Alstom Grid Software for

customer staff is available via Alstom Grid's Training Department and is recommended for optimum

problem resolution under the guidelines of this agreement.

- ALSTOM 2012, ALSTOM, the ALSTOM logo and any alternatwe verson thereof are trademarks and senace marks of ALSTOM. The other names mentoned, registered
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SERVICES AGREEMENT

These terms and conditions together with any attachments referenced herein and a purchase/service order
referencing these terms and conditions hereby constitute the agreement (hereinafter “Agreement”) between the
“Customer™ (as identified in the purchase/service order) and ALSTOM Grid Inc. with offices located at 10865
Willows Road NE, Redmond, Washington 98052 (hereinafter “Contractor™) pursuant to the following:

1. Term, Termination. Customer hereby retains Contractor and Contractor hereby agrees to perform certain
services in accordance with Exhibit A (“Service Description™) attached hereto and incorporated as part of the
Agreement. The term of this Agreement (“Term™) shall commence on the date of acceptance of the purchase order
by the Contractor and shall continue in full force and effect until the earlier of (a) the completion of the Term as
specified in Exhibit A, or (b) upon termination by either party upon thirty (30) calendar days’ notice to the other
party, Termination shall have no effect on Customer’s obligation to pay the applicable labor rate with respect to

services rendered prior to the effective date of termination.

2. Prices. All services hereunder shall be performed in accordance with the terms and prices established in Exhibit
A. The prices stated for services do not include any taxes, and Customer shall pay any state and local sales or use
tax imposed thereon. Except as otherwise set forth in the Agreement, prices quoted for services do not include
Contractor’s out-of-pocket costs. Such costs and Customer’s payment obligations are identified in Exhibit A.

3. Invoices & Payment. Services rendered hereunder shall be invoiced in accordance with the terms set forth in
Exhibit A. Payment shall be due within fifteen (15) days from Customer’s receipt of invoice. Late payments shall
be assessed a late fee of 1.5% per month,

4. Confidential Information.

(a) Acknowledgment of Confidentiality. Each party hereby acknowledges that it may be exposed to confidential
and proprietary information of the other party including, without limitation, technical information (including
functional and technical specifications, designs, drawings, analysis, research, processes and computer programs,
business information (sales and marketing research, materials, plans, accounting and financial information,
personnel records and the like) and other information designated as confidential expressly or by the circumstances in
which it is provided (“Confidential Information™).

(b) Covenant Not to Disclose. With respect to the other party’s Confidential Information, the recipient of such
information agrees that during the Term and at all times thereafter it shall not disclose such Confidential Information
to any person or entity, except to its own employees affiliates, and Contractor’s subcontractors having a “need to
know” (and who are themselves bound by similar nondisclosure restrictions), and to such other recipients as the
other party may approve in writing; provided, that all such recipients shall have first executed a confidentiality
agreement in a form acceptable to the owner of such information. This obligation of confidentiality shall not extend
to information (1) in the public domain or generally available or known to the public; (2) lawfully disclosed to
recipient by a third party without any restriction; (3) independently developed by either Party; or (4) when disclosure
is required by law or court order.

(c) Neither Party may use the Confidential Information except, (i) with respect to the Contractor, for the purpose of
performing its obligations under this Agreement and (ii) with respect to the Customer, for the purpose of the
operation and repair of the related software to which the information relates.

(d) In the event that the Contractor receives a public disclosure request pursuant to R.C.W. 42.56 et. seq., that
requests Confidential Information under this Agreement, Contractor shall provide Alstom with 10 business days
notice prior to disclosing such information. Unless Alstom presents a court order preventing the Contractor from
disclosing the requested information within the 10 day notice period, Contractor shall be free to disclose the
requested information,

5. Injunctive Relief. The parties acknowledge that violation by one party of the provisions of Section 4
(“Contidential Information™) would cause irreparable harm to the other party not adequately compensable by
monetary damages. In addition to other relief, it is agreed that injunctive relief shall be available to prevent any
actual or threatened violation of such provisions.

6. Warranties. Contractor warrants that the services provided will be accomplished in a professional and competent
manner consistent with industry practice. THE WARRANTY SET FORTH ABOVE IS IN LIEU OF ALL

Page 1 of 6 CONFIDENTIAL — Revised: 09July14





OTHER WARRANTIES. CONTRACTOR DISCLAIMS ANY AND ALL OTHER WARRANTIES,
WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

7. Liabilities. Contractor’s liability shall be strictly limited to the obligations specified in the Agreement and to loss
or damages solely caused by Contractor’s acts or omissions. Notwithstanding anything to the contrary, (a) the
Contractor shall not be liable for any indirect, incidental, special punitive or consequential damages, or damages for
loss of profits, revenue, data or use or any other financial or economic loss, incurred by either party or any third
party, in any circumstances under any legal theory, whether based on contract, warranty, tort (including negligence),
strict liability, indemnity, professional liability or otherwise, be liable, even if the other party or any other party or
any other person has been advised of the possibility of such damages and (b) Contractor’s entire liability to
Customer under the Agreement, whether in contract, tort or otherwise shall in no event exceed the value of the
relevant Order giving rise to the liability issued by Customer incorporating this Agreement.

8. Default. Either party may be declared in default of the Agreement if it breaches any material provision hereof
and fails within ten (10) business days after receipt of notice of default to correct such default or to commence
corrective action reasonably acceptable to the other party and proceed with due diligence to completion. Either
party shall be in default hereof if: (1) it becomes insolvent, (2) makes an assignment for the benefit of its creditors,
(3) has a receiver appointed by a court of competent jurisdiction, or (4) has a petition in Bankruptcy is filed with
respect to the party which is not dismissed within thirty (30) days.

9.1. Negotiation and Mediation of Disputes. In the event that any dispute arises regarding the validity,
interpretation, performance or enforcement of this Agreement, the Parties shall first attempt to resolve such dispute
by good faith negotiations. If a dispute cannot be resolved by direct negotiations within fifteen (15) days or such
longer time as is mutually agreed by the Parties, then the Parties may submit such dispute to mediation at a
Washington state-recognized or nationally recognized mediation center located in King County, Washington. The
goal of the mediation shall be to resolve fairly each dispute in a manner which preserves and enhances the Parties’
relationships. Any Party desiring mediation may begin the process by giving the other Party a written request to
mediate, which describes the issues involved and invites the other Party to join in naming a mutually agreeable
mediator and setting a time frame for the mediation meeting. The Parties and the mediator may adopt any
procedural format that seems appropriate for the particular dispute. The contents of all written materials prepared
for the mediator and all discussions during the mediation shall be confidential and non-discoverable in subsequent
arbitration or litigation. If the Parties can agree upon a mutually acceptable resolution to the dispute, it shall be
reduced to writing, signed by the Parties, and the dispute shall be deemed resolved. The costs of mediation shall be
divided equally between the Parties.

9.2 Arbitration. If any dispute cannot be resolved through mediation, or if any Party refuses to mediate or to name
a mutually acceptable mediator or establish a time frame for mediation within a period of time that is reasonable
considering the urgency of the disputed maiter, or fails to agree to procedures for the mediation, then any Party who
desires dispute resolution shall seek binding arbitration under the arbitration rules of the American Arbitration
Association. Such disputes shall be resolved by a panel of three arbitrators appointed in accordance with said rules
unless both Parties agree otherwise. Unless the Parties otherwise mutually agree, all arbitration hearings and
proceedings shall be conducted in Washington.

9.3. Costs and Attorneys’ Fees. Each Party shall bear its own costs including attorneys’ fees.

10. Applicable Law and Venue. The parties expressly stipulate that this Contract shall be governed by and
construed in accordance with the laws of the State of Washington, excluding any law or conflicts of law principle
that would apply the law of another jurisdiction. Exclusive jurisdiction for any dispute, controversy or claim arising
out of or in connection with this Contract shall be only in the Federal or State court with competent jurisdiction
located in King County, Washington. The parties consent to the exercise of personal jurisdiction by such courts in
any such action.

11. Independent Contractor Status. Each party and its employees and agents are independent contractors in relation
to the other party with respect to all matters arising under the Agreement. Nothing herein shall be deemed to
establish a partnership, joint venture, association or employment relationship between the parties. Each party shall
remain responsible, and shall indemnify and hold harmless the other party, for the withholding and payment of all
Federal, state and local personal income, wage, earnings, occupation, social security, unemployment, sickness and
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disability insurance taxes, payroll levies or employee benefit requirements (under ERISA, state law or otherwise)
now existing or hereafter enacted and attributable to themselves and their respective employees.

12. Security, No Conflicts. Each party agrees to inform the other of any information made available to the other
that is classified or restricted data, agrees to comply with the security requirements imposed by any state or local
government, or by the United States Government, and shall return all such material upon request. Each party
warrants that its participation in the Agreement does not create any conflict of interest prohibited by the United
States government or any other domestic or foreign government and shall promptly notify the other party if any such
conflict arises during the Term.

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

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

A. Commercial General Liability (CGL) insurance, including, subject to policy terms and conditions:
- Premises/Operations
- Products/Completed Operations
- Personal/Advertising Injury
- Contractual
- Independent Contractors
- Stop Gap/Employers Liability with limits of liability of $1,000,000 each occurrence
combined single limit bodily injury and property damage (*“CSL"), except:
$1,000,000 Personal/Advertising Injury
$1,000,000 each accident/disease/employee Stop Gap/Employer’s Liability
B. Automobile Liability insurance, including coverage for owned, non-owned, leased or hired
vehicles used by Contractor in performance of the work or services with a limit of liability of
$1,000,000 CSL.

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

2.  CUSTOMER AS ADDITIONAL INSURED. The Customer shall be included as an additional insured
under CGL and Automobile Liability insurance required herein to the extent of Contractor’s explicit
indemnity obligations for covered claims caused by Contractor’s negligence for third party bodily injury,
including death, and physical damage to tangible third party property.

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

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

6. EVIDENCE OF COVERAGE. Prior to performance of any scope of work, Contractor shall provide
certification of insurance reasonably acceptable to the Customer, whose approval shall not be
unreasonably withheld or delayed, evidencing the coverages and limits of liability and other requirements
specified herein. Such certification must include a copy of the blanket endorsement documenting that the
Customer is an additional insured for commercial general liability insurance on a primary and non-
contributory basis. Certification should be issued to The City of Seattle, Risk Management Division,
Seattle, WA and shall be delivered in electronic form either as an email attachment to
riskmanagement/aseattle.gov or faxed to (206) 470-1270.

14. Government Contract Special Provisions. If the Agreement is in support of a contract with the United States
Government, Contractor agrees to provide all deliverables in accordance with the following special provisions
specified in Exhibit B (if applicable). This Contractor shall abide by the requirements of 41 CFR 60-741.5(a).
This regulation prohibits discrimination against qualified individuals on the basis of disability, and requires
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affirmative action by covered prime contractors and subcontractors to employ and advance in employment
qualified individuals with disabilities, This Contractor shall abide by the requirements of 41 CFR 60-
300.5(a). This regulation prohibits discrimination against qualified protected veterams, and requires
affirmative action by covered prime contractors and subcontractors to employ and advance in employment
qualified protected veterans.

14. Assignment. Neither party shall assign or otherwise dispose of the Agreement or its rights, title, or interest
herein, or any part thereof, without the prior written consent of the non-assigning party. Any assignment made
without such consent shall be void.

15. Force Majeure. Contractor shall not be liable for any delay in delivery or failure to manufacture or deliver any
part of the services due to causes beyond its reasonable control, including, but not limited to, acts of God; acts of
civil or military authority; priorities established by civil or military authorities having jurisdiction; fires, floods,
epidemics, quarantine restrictions, acts of terrorism, war or riot; and actions or omissions of Customer. In the event
of any delay attributable to any of the foregoing causes, the date for performance of the services shall be extended
by a period of time necessary to overcome the effect of such delay, provided that, Contractor has taken reasonable
steps to proceed with the performance of the services and has notified Customer, within ten (10) business days of the
onset of such delay, as to the specifics of the delay and the corrective action(s) taken.

16. Presence of Asbestos. Prior to commencing Services at Customer’s site, the Customer must provide to the
Contractor a report on the presence of asbestos-containing materials in or around the work site area, premises or
equipment where such Services will be performed. In the event that unreported asbestos is encountered or suspected
to be present during the performance of such Services, the Contractor will immediately notify the Customer and
have the right to suspend such Services and remove its employees and contractors from the affected area. The
Contractor shall have no obligation to commence such Services following such suspension until the risk of exposure
to asbestos is under complete control. The removal and disposal of asbestos shall be the sole responsibility, and at
the cost, of the Customer. Upon resumption of such Services, the Contractor shall be entitled to claim an extension
of time accordingly. The Customer shall be responsible for and reimburse the Contractor for resulting losses,
damages or costs whatsoever (including demobilization and/or mobilization) incurred by the Contractor for such
suspension.

17. Miscellaneous.  This Agreement, the accompanying Exhibit A “Service Description”, Customer’s
purchase/service order and any attached or appropriately referenced quotation constitute the entire agreement
between the parties with respect to the subject matter hereof and supersede all other communications, written or oral.
Any deviation from this Agreement shall be made part of the Service Description — which shall clearly state any
such deviation. In case of any conflict between this Agreement and any preprinted terms on Customer’s purchase
order, this Agreement shall prevail. Neither party shall be liable for delays caused by events beyond its reasonable
control. Any provision hereof found by a tribunal of competent jurisdiction to be illegal or unenforceable shall be
automatically conformed to the minimum requirements of law and all other provisions shall remain in full force and
effect. Waiver of any provision hereof in one instance shall not preclude enforcement thereof on future occasions.
Headings are for reference purposes only and have no substantive effect.

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

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

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

() If a WMBE Inclusion Plan is requested by and submitted to the City, the WMBE Inclusion Plan is
material to the contract. The requirements and conditions stated in the WMBE Inclusion Plan shall be
enforced as a contract requirement.
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If upon investigation, the Director of Purchasing and Contracting Services finds probable cause to
believe that the Contractor has failed to comply with the requirements of this Section, the Contractor
shall be notified in writing. The Director of Finance and Administrative Services shall give Contractor
an opportunity to be heard with ten calendar days” notice. If, after the Contractor’s opportunity to be
heard, the Director of Finance and Administrative Services still finds probable cause, s’he may suspend
the Contract and/or withhold any funds due or to become due to the Contractor, pending compliance
by the Contractor with the requirements of this Section.

Any violation of the mandatory requirements of this Section, or a violation of Seattle Municipal Code
Chapter 14,04 (Fair Employment Practices), Chapter 14.10 (Fair Contracting Practices), Chapter 20.45
(City Contracts — Non-Discrimination in Benefits), or other local, state, or federal non-discrimination
laws, shall be a material breach of contract for which the Contractor may be subject to damages and
sanctions provided for by the Vendor Contract and by applicable law. In the event the Contractor is in
violation of this Section shall be subject to debarment from City contracting activities in accordance
with Seattle Municipal Code Section 20.70 (Debarment).

19. Equal Benefits

(a) Compliance with SMC Ch. 20.45: The Vendor shall comply with the requirements of SMC Ch. 20.45 and
Equal Benefits Program Rules implementing such requirements, under which the Vendor is obligated to
provide the same or equivalent benefits (“equal benefits”) to its employees with domestic partners as the
Vendor provides to its employees with spouses. At The City’s request, the Vendor shall provide complete
information and verification of the Vendor’s compliance with SMC Ch. 20.45. Failure to cooperate with
such a request shall constitute a material breach of this Contract. (For further information about SMC Ch.
20.45 and the Equal Benefits Program Rules review information at
http://www.seattle.gov/contracting/equalbenefits.htm).

o Remedies for Violations of SMC Ch. 20.45: Any violation of this Section shall be a material
breach of Contract for which the City may:

o

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

o Terminate the Contract; or

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

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

20. Review of Vendor Records

(a)

(b)

(©)
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Contractor and its subcontractors shall maintain books, records, documents and other evidence relating
to this Agreement, including but not limited to protection and use of Customer’s Confidential
Information, and accounting procedures and practices (with regard to the time and materials portion of
the Agreement only) which sufficiently and properly reflect all direct and indirect costs of any nature
invoiced in the performance of this Agreement. Contractor shall retain all such records for six (6)
years after the expiration or termination of this Agreement. Records involving matters in litigation
related to this Agreement shall be kept for six (6) years from the date the litigation is settled or
complete.

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

It is agreed that books, records, documents and other evidence of accounting procedures and practices
related to Contractor’s cost structure, including overhead, general and administrative expenses, and
profit factors shall be excluded from Customer’s review unless the cost or any material issue under this
Agreement is calculated or derived from these factors.
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EXHIBIT A — Services Description

Service Description

Alstom Grid will grant the following software licenses for use by SCL under the attached
Software License Agreement (SLA).

Term/ Licensing

Binary/
Perpetual Parameter

Source

Licensed Software Quantity Server

p-terratransmission
Including Study
Network (STNET),
Power Flow

Perpetual Buses 50 1 Yes/No

Analysis (STCA)
applications

Completion of the Term
Described in the attached quote.

Terms and prices
Described in the attached quote.

Customer’s payment obligations
Described in the attached quote.
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SOFTWARE LICENSE AGREEMENT

This Software License Agreement (“Agreement”) is made by and between Seattle City Light (“Licensee"), with
offices located at 700 5™ Avenue Suite 3200 Seattle, WA 98124 and ALSTOM Grid Inc. with offices located at
10865 Willows Road NE, Redmond, Washington 98052, ("Licensor") effective as of the latest date signed by the
parties hereto.

1.

1.1.

1.2,

1.4.

1.5;

DEFINITIONS

"Derivative Works" means a revision, modification, translation, abridgment, condensation or expansion of
the Software or any other form in which such software may be recast, transferred or adapted. Derivative
Works may be created by Licensee with Licensor’s prior written permission (and/or the prior written
permission of any applicable third party owner of Software) provided, that all Derivative Works shall be
the property of Licensor or the applicable third party. Use of such Derivative Works shall be at Licensee’s
sole risk and shall be subject to the terms and conditions of this Agreement.

“Intellectual Property Rights” means any and all intellectual property and rights including, but not limited
to all current and future worldwide (a) rights associated with works of authorship including but not limited
to copyrights and moral rights (b) trademark, service mark, trade dress and trade name rights and similar
rights, (¢) trade secret rights, (d) patents, algorithms and other industrial property rights, () all other
intellectual and industrial property rights of every kind and nature and however designated, whether arising
by operation of law, contract, license, or otherwise, and all registrations, applications, renewals, extensions,
continuations, divisions or reissues hereof now or hereafter in force (including any rights in any of the
foregoing) and any tangible embodiments of any of the foregoing.

"Licensed Software" shall mean software programs and works of authorship any other embodiments of
Intellectual Property Rights in any and all computer software, modules, components, methodologies,
processes, technologies and tools that Licensor is authorized to license which are licensed to Licensee as
indicated in Exhibit I to this Agreement in the quantities or subject to the maximum usage limitations
indicated in Exhibit I, in binary and/or source code form, including all revisions, modifications and
enhancements to such Licensed Software which may be delivered to Licensee under this Agreement, or
subsequent agreements, together with all training material and documentation concerning this Licensed
Software, all media on which such Licensed Software resides, and all copies of the foregoing. Unless
otherwise provided in Exhibit I, “Licensed Software™ shall be delivered in machine readable form and shall
not include source code of any kind, As used herein, “Licensed Software” does not include third party
software.

"Other Delivered Software" shall mean software programs and documentation in binary and/or source code
form that Licensor is authorized to license which reside on the same media as the Licensed Software but
which are not licensed to Licensee for its use. Prior to delivery, Licensor shall disclose in writing to
Licensee all Other Delivered Software. Should Licensee desire to use any of the Other Delivered Software,
a separate Software License Agreement for such software must be executed by the parties and additional
license fees will be due to Licensor for such license grant. Unless otherwise provided in Exhibit I, “Other
Delivered Software” shall be delivered in machine readable form and shall not include source code of
any kind.

"Proprietary and Trade Secret Information" means information concerning the Software not generally
known or available to the public, including the source code and binary code, computer program listings,
techniques, algorithms, processes, user manuals, technical manuals, training materials, documents which
describe instructions for usage, pricing, and any other documents which by their nature or purpose would,
reasonably be considered by a reasonable person to be confidential or proprietary or trade secret
information,

"Software" means that combination of Licensed Software, Other Delivered Software and Third Party
Software delivered by Licensor to Licensee under this Agreement.





Lot

1.8.

2.

2.1

2.2.

2.3;

2.4.

"Third Party Software" shall mean software products that are owned by non-affiliated third parties which
Licensor is authorized to sublicense, and which have been incorporated into or supplied with the Licensed
Software and/or Other Delivered Software. Third Party Software sublicensed by Licensor to Licensee is
described in Exhibit I to this Agreement in the quantities or subject to the maximum usage limitations
indicated in Exhibit I. Unless otherwise provided in Exhibit I, “Third Party Software” shall be delivered in
machine readable form and shall not include source code of any kind. For the avoidance of doubt, third
party software that is not sublicensed hereunder as further described in Section 2.3 below is not “Third
Party Software™ as defined herein.

"User Applications Software" means software programs developed by the Licensee that use data or work in
conjunction with the Licensed Software or Third Party Software, but do not constitute a Derivative Work.

LICENSE AGREEMENT

License Grant. Subject to payment in full by Licensee of all license fees, and subject to all provisions of
this Agreement, Licensor hereby grants Licensee a non-exclusive, non-transferable license during the term
granted hereunder to use the Licensed Software and Third Party Software identified in Exhibit 1.
Licensee’s use of the Software is strictly only for the Licensee’s own Internal Business Purposes, Internal
Business Purposes: means use of: (i) the Software in accordance with the Software documentation; and (ii)
for the Licensee’s internal business purposes including the development, operation, planning and
maintenance of the Licensee’s power system (and the participation in working groups established for a
similar purpose), and for no other purposes whatsoever.

Remedies. Licensee understands and acknowledges that breach or violation of Licensee’s obligations
pursuant to this Section 2 may cause harm and damage to Licensor, which would be very difficult to
quantify. Accordingly, Licensee agrees that, in addition to any other remedies which may be available in
law or equity, Licensor’s remedies for breach of the terms of this Section 2 shall include the right to
injunctive relief against such breaches and/or specific performance of Licensee’s obligations. Licensee
also waives any right to contend that injunctive, specific performance or other equitable relief should not be
available to Licensor, including contentions that a remedy in damages or at law would be adequate. The
Licensee waives any requirement for posting an injunctions bond in the event of any threatened or actual
violation of any or all of the provision hereof.

Certain software Licensor provides to Licensee may contain certain third-party sofiware, including but not
limited to “open source” software. Use of such third-party software, which is not sublicensed to Licensee
by Licensor may be governed by separate copyright notices and license provisions, which may be found or
identified in the documentation or on the media delivered with the Sofiware and Licensee’s obligations
with respect to any such third party software, shall be determined in accordance with the agreements and
policies of such vendors, and subject to applicable licenses.

Third Party Software which is sublicensed to Licensee by Licensor as indicated in Exhibit I shall be in
accordance with the terms of this Agreement and is specifically subject to the following provisions:

2.4.1. Neither the Third Party Software owner, nor any person or organization acting on behalf of any of
them, (1) makes any warranty or representation whatsoever, express or implied, with respect to the
merchantability or fitness for any purpose with respect to the Third Party Software; or (2) assumes
any liability whatsoever with respect to any use of the Third Party Software or any portion thereof
or with respect to any damages which may result from such use. Licensor is not authorized to
extend to Licensee any warranty provided to Licensor by the Third Party Software owner
concerning the Third Party Software. Any warranties provided hereunder by Licensor to Licensee
shall not be construed as warranties made by the Third Party Software owner.

2.4.2. Licensee agrees that the Third Party Software owner shall not be liable to Licensee for any
damages or losses of any kind, whether under this Agreement or otherwise, Under no
circumstances shall the Third Party Software owner be liable for any representation or warranty
made to Licensee by Licensor or any employees or agents of Licensor.
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2.5

2.6.

3.

Except as expressly set forth in Section 2.1, Licensor reserves all rights and grants Licensee no licenses of
any kind hereunder, whether by implication, estoppel, or otherwise. The license set forth in Section 2.1
above does not include any rights to and Licensee shall not (a) reproduce (except for a reasonable number
of back-up copies), modify, translate or create any Derivative Work (except, as permitted pursuant to Section
1.1); (b) sell, rent, lease, loan, provide, distribute or otherwise transfer all or any portion of the Licensed
Software or Third Party Software; (c) reverse engineer, reverse assemble or otherwise attempt to gain access
to the source code (if provided in binary form) of all or any portion of the Licensed Software or Third Party
Software; (d) display or disclose the Licensed Software or Third Party Software to any person other than
authorized users; (e) use the Licensed Software or Third Party Software for third-party training, commercial
time-sharing or service bureau use; (f) remove, alter, cover or obfuscate any copyright notices, trademark
notices or other proprietary rights notices placed or embedded on or in the Licensed Software or Third Party
Software; (g) unbundle any components of the Licensed Software or Third Party Software; or (h) cause or
permit any third party to do any of the foregoing. Unless otherwise specifically stated in this Agreement,
Licensee agrees that only Licensor shall have the right to maintain, enhance or otherwise modify the
Licensed Software.

Licensee agrees to allow independent auditors hired by Licensor to audit and analyze appropriate records of
Licensee to ensure compliance with all terms of this Agreement. Any such audit shall be permitted by
Licensee within fifteen (15) days of Licensee’s receipt of Licensor's written request to audit, during normal
business hours, at a mutually agreed upon time. The cost of such an audit will be borne by Licensor unless
a material discrepancy, or additional license fees due to Licensor is discovered, in which case the cost of
the audit shall be borne by Licensee. A discrepancy shall be deemed material if it involves payment or
adjustment of more than $2,000 in favor of Licensor. Audits shall not interfere unreasonably with
Licensee’s business activities.

WARRANTY

Licensor represents and warrants that (a) Licensor is the lawful owner or licensee of the Licensed Software and
Third Party Software listed on Exhibit I attached hereto, (b) does not infringe on any intellectual property rights of
others, and (c) Licensor has the right to grant Licensee the rights to the Licensed Software and Third Party Software
listed on Exhibit I attached hereto without the consent of any other person or entity.

4. PROPRIETARY RIGHTS

4.1.

Licensee hereby acknowledges that it may become exposed to Licensor’s Proprietary and Trade Secret
Information or to Proprietary and Trade Secret Information belonging to third parties that is part of the
Software or documentation relating thereto. Licensee agrees to keep in confidence and not to copy,
disclose, or distribute any Proprietary and Trade Secret Information or any part thereof, without the prior
written permission of Licensor. This obligation of confidentiality shall not extend to information (1) in the
public domain or generally available or known to the public; (2) lawfully disclosed to recipient by a third
party; (3) independently developed by either party; or (4) when disclosure is required by law (provided that
the Receiving Party notifies the Disclosing Party of such required disclosure promptly and in writing and
cooperates with the Disclosing Party, at the Disclosing Party’s reasonable request and expense, in any lawful
action to contest or limit the scope of such required disclosure).
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4.2,

4.3,

4.4.

5.

3%

5.2,

6.

6.1.

Licensee agrees to protect the Software and Proprietary and Trade Secret Information with the standard
of care and procedures commonly used in the industry to protect software trade secrets and proprietary
information. Licensee shall not disclose or transfer the Software or any Proprietary and Trade Secret
Information to any consultants, subcontractors, independent suppliers, or organizations related to Licensee or
any other third parties unless Licensee obtains Licensor’s prior written permission. Licensee shall require
any third party allowed access to any Software or Proprietary and Trade Secret Information to sign a
confidentiality agreement containing provisions no less protective of Licensor’s Proprietary and Trade
Secret Information than those set forth herein, Licensee shall promptly notify Licensor of any unauthorized
disclosure or use of the Software or other Proprietary and Trade Secret Information. Licensee agrees to
cooperate and assist Licensor in preventing any such unauthorized use or disclosure. This Section 4 shall
survive termination of this Agreement.

No rights to use any trademark or service mark belonging to Licensor or any third party are granted to
Licensee by this Agreement. Licensee acknowledges and agrees that use of any trademark associated with
the Software does not give the Licensee any rights of ownership with respect to the trademark or the
Software.

Licensee also agrees not to publish any results of benchmark tests run on the Software.

LIMITATION OF LIABILITY

Notwithstanding any other provision of this Agreement to the contrary; neither Party shall be liable to the
other under any legal theory, whether based on contract, warranty, tort (including negligence), strict
liability, indemnity, professional liability or otherwise, for loss of profit; loss of use; loss of production
replacement power; loss of present or future contracts; loss of data loss of capital, loss of revenue; loss of
goodwill or injury to reputation; losses suffered by third parties (excluding bodily injuries or damage to
third party tangible property to the extent caused by negligence); fines or similar impositions levied by any
regulatory body or competent authority; or for any special, incidental, punitive, indirect or consequential
damages whatsoever that may be suffered by the other of them, either under or in connection with this
Agreement.

Notwithstanding anything in this Agreement to the contrary, but to the extent permitted by law, the
Licensor’s entire liability to Licensee shall in no event exceed the amount of fees paid by the Licensee
under this Agreement for the relevant Software giving rise to the liability except with respect to any claims
for damages, losses or liabilities related to third party personal injury, including death, or gross negligence or
willful misconduct..

INFRINGEMENT INDEMNIFICATION

Licensor agrees to defend and/or seftle, at Licensor’s own expense and without prejudice to Licensee’s
continued use of the Software, and pay all damages that are finally awarded by a court of competent
jurisdiction against Licensee (including reasonable attorneys’ fees) in all claims or suits against Licensee in
which it is alleged that Software licensed to Licensee by Licensor hereunder infringes any intellectual
property right, except, where the claim or suit arises out of or results from: (i) Licensee’s content or other
materials not provided to Licensee solely by Licensor hereunder: (ii) Licensee’s modifications to computer
programming provided by Licensor hereunder or combinations of such programming with non-Licensor
programming or materials by Licensee or others; or (iii) Licensee’s use of the computer programming in
violation of this Agreement. To the maximum extent allowed by law, including R.C.W. 35.32A.090,
Licensee agrees to defend and/or settle, at Licensee’s own expense, and pay all damages that are finally
awarded by a court of competent jurisdiction (including reasonable attorneys’ fees) in all claims or suits
against Licensor covered by the exceptions in the preceding sentence and shall immediately cease any
activity which gives rise to the alleged infringement. The indemnified party under this section must (i)
notify the other party in writing promptly upon learning of any claim or suit for which indemnification may
be sought, provided that failure to do so shall have no effect except to the extent the party to be notified
is prejudiced thereby; (ii) shall have the right to participate in such defense or settlement with its own
counsel and at its sole expense but acknowledges that the other party shall have control of defense or
settlement; and (iii) shall reasonably cooperate with the defense.
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6.2.

7.

Whenever Licensor is informed that Licensed Software for which it is potentially obligated to indemnify
Licensee hereunder infringes any third party right, Licensor may at its option either (a) procure the right for
Licensee to continue to use such computer programming, or (b) replace or modify the allegedly infringing
programming so that the programming becomes non-infringing. If those alternative are not reasonably
achievable, Licensor may terminate any transfer, assignment or license it has previously granted under this
Agreement with respect to such allegedly infringing computer programming, without liability other than its
obligation to indemnify Licensee from and against third party claims as provided herein, and a refund of
license fees paid to Licensor prior to the date of termination with respect to any such terminated transfer,
assignment or license pro-rated for duration of use.

TITLE; RISK OF LOSS

The risk of loss for all items to be furnished hereunder shall remain with Licensor until they are delivered to
Licensee, at which time the risk of loss shall pass to Licensee. In no case shall any term of this Agreement be
construed to require or infer the transfer of title to any of Licensor’s or any other third party’s software or
Proprietary and Trade Secret Information.

8. ASSIGNMENT

Licensee shall not assign or otherwise dispose of the Agreement or its rights, title, or interest herein, or any part
thereof, without the prior written consent of Licensor. Any assignment made without such consent shall be void.

. P
b 5l
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TERMINATION

This Agreement shall remain in effect until terminated by a party pursuant to this section. Failure by either
party to comply with any of the obligations and conditions contained in this Agreement shall constitute a
default and shall entitle the other party to give the party in default written notice requiring the party in
default to cure or to make good such default. If such default is not cured or made good within thirty (30)
days after receipt of such notice, the other party shall be entitled and empowered to terminate this
Agreement, which termination shall take effect thirty (30) days after the party in default has received the
notice. The terminating party shall have all rights and remedies provided by law and under this Agreement.

Within fifteen (15) working days after termination of this Agreement for any reason, the following actions
shall be taken: (a) Licensee shall cease all use of the Software and shall return to Licensor all copies of the
Software and Proprietary and Trade Secret Information, which Licensee has in its possession or under its
control; (b) Licensee, to the extent allowed by law, shall permanently destroy all traces of the Software and
Proprietary and Trade Secret Information, and (c) Licensee shall certify to Licensor in writing that it has
no rights to use the Software and Proprietary and Trade Secret Information, and that the above steps have
been taken in respect to returning and destroying the same.
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10. DISPUTES

10.1.

10.2.

10.3.

Negotiation and Mediation of Disputes. In the event that any dispute arises regarding the validity, the
interpretation, performance or enforcement of this Agreement, the parties shall first attempt to resolve such
dispute by good faith negotiations. If a dispute cannot be resolved by direct negotiations within fifteen (15)
days or such longer time as is mutually agreed by the parties, then the parties may submit such dispute to
mediation at a Washington state-recognized or nationally recognized mediation center located in King
County, Washington. The goal of the mediation shall be to resolve fairly each dispute in a manner which
preserves and enhances the parties’ relationships. Any party desiring mediation may begin the process by
giving the other party a written request to mediate, which describes the issues involved and invites the other
party to join in naming a mutually agreeable mediator and setting a time frame for the mediation meeting.
The parties and the mediator may adopt any procedural format that seems appropriate for the particular
dispute. The contents of all written materials prepared for the mediator and all discussions during the
mediation shall be confidential and non-discoverable in subsequent arbitration or litigation. If the parties
can agree upon a mutually acceptable resolution to the dispute, it shall be reduced to writing, signed by the
parties, and the dispute shall be deemed resolved. The costs of mediation shall be divided equally between
the parties.

The Parties agree to waive their rights to a jury trial.

Costs and Attorneys' Fees. Each Party shall bear its own costs including attorneys’ fees.

11. COMPLIANCE WITH LAWS

11.1.

Licensor shall comply with all federal, state and local laws, executive orders, regulations and rules
applicable at the time of performance. Licensor represents that any goods of United States manufacture or
origin to be delivered hereunder shall be produced in compliance with the requirements of the Fair Labor
Standards Act of 1938, as amended. Licensor warrants that all goods and services sold hereunder shall
have been produced. sold. delivered. and furnished in strict compliance with all applicable laws and
regulations including EEO and Affirmative Action, to which they are subject. All laws and regulation
required in agreements of this character are hereby incorporated by this reference, including provisions of
38 USC Code 4212, Executive Orders 11246, 11375, 11758, 11701, and 12086 as amended and any
subsequent Executive Orders relating to equal opportunity for employment on government contracts.

Export Control. Licensee acknowledges that the Software, its components, the Proprietary & Trade Secret
Information and all documentation and other technical information delivered pursuant to the Agreement
(the “Deliverables”) are subject to U.S. laws governing exports, trade restrictions, anti-boycott
requirements and foreign corrupt practices. As required by the laws of the United States and other
countries, Licensee represents and warrants that it will comply with all such laws and represents
specifically that it:

a) understands that the Deliverables are subject to export controls under U.S. law, including the Export
Administration Act and various other Acts and Regulations, such as the Commerce Department's
Export Administration Regulations ("EAR") and International Traffic in Arms Regulations (ITAR);

b) is not located in a prohibited destination country under the EAR or U.S. sanctions regulations
(currently Cuba, Iran, Irag, North Korea, Sudan and Syria, subject to change as posted by the United
States government);

¢) will inform Licensor at the time of placing its Order as to the country and entity of final destination
and will not export, re-export, or transfer the Deliverables to any prohibited destination country, or to
persons or entities on the U.S. Bureau of Industry and Security Denied Parties List or Entity List, the
Defense Trade Control Office Debarred Parties List. or the U.8. Office of Foreign Assets Control list
of Specially Designated Nationals and Blocked Persons, or any similar lists maintained by the U.S. or
other countries, without the necessary export license(s) or authorizations(s);
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d)

€)

g

h)

i)
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will not use or transfer the Deliverables for use in connection with any (i) nuclear facility, (ii) chemical
or biological weapons, (iii) missile technology. or (iv) for military end-uses, unless authorized by the
relevant government agency by regulation or specific license;

understands that allowing access to the Deliverables or components thereof by foreign nationals who
are not lawful permanent residents (i) of the U.S. or (ii) of the approved country of destination, is also
a deemed export, regardless of whether that access occurs within the U.S. or elsewhere, and requires
an export compliance review,

understands that a sale or transfer of the Deliverables to eligible end users, can require follow-up
periodic reporting, such as EAR Section 740.17(e) requires transferors of encrypted sofiware under
license exception ENC to submit semi-annual reports to the Commerce Department's Bureau of
Industry and Security that include the name and address (including country) of each transferee;

understands that a sale or transfer of the Deliverables to eligible end users in compliance with U.S.
export control laws nevertheless requires compliance with (i) the U.S. Foreign Corrupt Practices Act
prohibiting providing payments to governmental officials for commercial advantage and other
wrongful acts, (ii) U.S. antiboycott laws prohibiting compliance with boycotts not approved by the
U.S. government and requiring reporting to the U.S. government of any request received to participate
in an unauthorized boycott, including requests not to use certain banks or common carriers, and (iii)
antibribery and anticorruption laws of the countries in which transactions take place;

commits to inform Licensor immediately upon discovery of a possible violation of applicable law with
respect to the sale or transfer of the Deliverables and to cooperate fully with Licensor in any official or
unofficial audit or inspection that relates to sale or transfer of the Deliverables;

understands that any breach of this section of the Agreement is a material breach of the Agreement.





Licensor and Licensee have caused this Agreement to be executed by their duly authorized representatives
on the respective dates entered below.

ALSTOM Grid Inc. Seattle City Light
By: By: ,%%

Authorized Signature Authorized Signature
Name: Name: JEWEFH 7 D O
Title: Title:_Semmvt By, (4TY & SOAGIE Pulivisipn TEVTACE)
Date: Date: 977 /“P(/ Yy
Notice Address: Notice Address:
10865 Willows Road NE 700 5" Avenue Suite 3200
Redmond, Washington 98052 Seattle, WA 98124
Notice Fax Number: (425) 671-0919 Notice Fax Number: (206) 684-3331

9

Rev: 29Mayl4





12. GENERAL

12.1.

12:2,

12,3,

12.4.

12.5.

12.6.

12.7.

12.8.

Neither Party shall be liable for any delayed performance or non performance of its obligations
(excluding financial obligation) due to causes beyond its reasonable control or beyond the
reasonable control of its subcontractors or sub-suppliers, including, but not limited to, acts of God; acts
of civil or military authority; priorities established by civil or military authorities having jurisdiction;
fires, floods, epidemics, quarantine restrictions, acts of terrorism, war or riot; and actions or omissions
of the other Party. In the event of any delay attributable to any of the foregoing causes the date for
performance shall be extended by a period of time necessary to overcome the effect of such delay,
provided that, the delayed Party has taken reasonable steps to proceed with the performance and has
notified the other Party, within ten (10) business days of the discovery of such delay, as to the specifics
of the delay and the corrective action(s) taken.

In the event that any one or more of the provisions of this Agreement shall be found to be illegal or
unenforceable, the remaining provisions of this Agreement shall remain in full force and effect, and
such term or provision shall be deemed stricken.

This Agreement together with any attached Exhibits constitutes the entire agreement between the
parties and supersedes all proposals, oral or written, and all communications between the parties
relating thereto. The terms and conditions of this Agreement may not be modified by any preprinted
terms on a purchase order or other written instrument submitted by Licensee whether formally rejected
by Licensor or not. Any modification to this Agreement will only become effective when made in
writing and signed by both Parties.

All notices, requests, demands, waivers, consents, approvals or other communications required or
permitted hereunder shall be in writing, and shall be deemed immediately effective when (i) delivered
personally, (ii) sent by a nationally recognized same day or overnight courier service, (iii) sent by
certified United States mail with first class postage prepaid and return receipt requested, or (iv) sent by
equipment which transmits a fax with a printed confirmation page showing receipt of all pages. In
each case the notice or other communication shall be addressed to the affected party or parties at the
addresses or fax numbers set forth below their signatures, or to such other addresses or fax numbers as
the parties may hereafter designate in writing.

The section headings contained herein are for convenience of reference only and shall not be used in
interpreting or construing this Agreement

The failure by either Party to exercise or delay in exercising any right or remedy under this
Agreement shall not constitute a waiver of the rights or remedies that Party may otherwise have and no
single or partial exercise of any right or remedy under this Agreement shall prevent any further exercise
of the right or remedy.

The terms and conditions contained herein and any contract conditions as may be agreed between
the Licensor and the Licensee are not intended to be for the benefit of, and shall not be enforceable by,
any person other than one of Licensor and the Licensee and no party can declare itself a trustee of either
parties rights under these terms and conditions for the benefit of any third party. '

The parties expressly stipulate that this Agreement shall be governed by and construed in accordance
with the laws of the State of Washington, excluding any law or conflicts of law principle that would
apply the law of another jurisdiction. Exclusive jurisdiction for any dispute, controversy or claim
arising out of or in connection with this Agreement shall be only in the Federal or State court with
competent jurisdiction located in King County, Washington. The parties consent to the exercise of
personal jurisdiction by such courts in any such action.

Rev: 29May14





EXHIBIT I

LICENSED
SOFTWARE*

TERM/PERPET
UAL**

LICENSING
PARAMETER

QUANTITY

SERVER

BINARY/
SOURCE

NOTES

e-terrafransmission
Including Study
Network (STNET),
Power Flow
(PWRFLOW) and
Study Contingency
Analysis (STCA)
applications

Perpetual

Buses

50

Yes/No

THIRD PARTY
SOFTWARE

TERM/PERPET
UAL

LICENSING
PARAMETER

QUANTITY

SERVER

BINARY/
SOURCE

NOTES

Rev: 29May14
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