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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:   Perpetual Software License and Support for SCL Software System

	Contract # 1269


	Buyer
	Name: Jeremy Doane

	Phone: 206-684-4515

	E-Mail:
Jeremy Doane@seattle.gov 


	Vendor (name/address)

	Pitney Bowes Software, Inc.
One Global View

Troy, NY 12180

	Vendor ID#   0000068402


	Vendor Contact
	Contact:   


	
	Phone:    630-218-8052

	Fax: 


	E-Mail:  





	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of  FORMDROPDOWN 
 


	Contract Term
	12/22/1998 - 5/16/2020

	Future Extension Option
	This contract may be extended into the future


	Freight Terms
	FOB Destination Prepaid and Allowed

	Prompt Pay Discount
	Net 30

	Delivery ARO
	N/A

	Order Instructions
	For Use By: City Light only 
	Order Limit:  Solely for the support of SCL’s existing system.

	Contracting Options
	X  This is the only City contract for this product/Service.  

	Comprehensive Contract


[image: image1.emf]0000001269_Contract .pdf



	Current Pricing

	Original ITB / RFP 

N/A



	Contract History
	Contract Start date

5/27/05
Change Order #1 – Extend Contract
Change Order #2 – Extend Contract 
05/19/2015
Change Order #3 

Change Order #4- 
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Page 1 of 1
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The City of Seattle
PURCHASING SERVICES
700 — 5th AVE #4110

PO Box 94687

Seattle, WA 98124-4687

Vendor #: 0000068402
Pitney-Bowes Software, Inc.
One Global View

Troy, NY 12180

Contact:

Title:

Phone #: 630-218-8052
Fax #:

VENDOR CONTRACT

Vendor Contract # Date Change Order #
0000001269 05/19/2015 2
Payment Terms Freight Terms
Net 30 N/A
Buyer: FAX: Phone:
Jeremy Doane 206-233-5155 206-684-4515

Ship To: Seattle City Light
700 5™
Seattle, WA 98104

AVE #3300

Bill To: Seattle City Light
700 5" AVE #3300
Seattle, WA 98104

Group 1 Software, Inc. and The City of Seattle entered into a Perpetual License Agreement for Computer
Software Products effective December 22, 1998. This Vendor Contract is a continuation of City of Seattle
Purchase Order P8030140 as amended (attached and in receipt by Group 1, Inc.).

Entire Agreement: The Perpetual License Agreement for Computer Software Products as amended, the
City of Seattle RFP 161161, Group 1, Inc.’s written proposal, demonstration, and clarifications in response
to RFP 161161, and the City’s Purchase Contract P8030140 as amended constitute the entire agreement
between Group 1, Inc. and the City, and supersede all prior agreements, proposals, purchase orders,
understandings, representations, correspondence, or communications relevant to the subject matter
hereof. Where there are conflicts between the documents, the controlling document will first be the
Perpetual License Agreement as amended, then the City’s RFP, then Group 1 Inc.’s written proposal,
demonstration, and clarifications, and the City’s Purchase contract as amended. The City has not been
induced to enter into the Agreement by any representations or promises not specifically stated herein.
The Agreement may be amended only by an instrument signed by authorized representatives of Group 1,

Inc., and the City.

Contract Term: 12/22/98 through 5/31/13

Change Order #2 extends the term through 05/16/2020.

Authorized Signature/Date






City of Seattle

Fred Podesta, Director
Edward B. Murray, Mayor

Sole Source Reguest
CITY PURCHASING
Attach your Requisition or Blanket Contract Request and send to SMT-41-12
Call 206-684-0444 for assistance

This form is for products, equipment, supplies or routine services.
For Consultant Services see, http://inweb/contracting/consultant.htm
For Public Works, see http://inweb/contracting/construction.htm

This Request requires detailed information to justify the waiver of legal bid requirements. Fill
this out completely with detailed information. City Purchasing will return those requests that
do not provide sufficient information.

A sole source is a rare and unique exception to City purchasing regulations. Various Supreme Court
decisions, regulations and statutes require competitive bidding unless that is not possible or the
requirement is so unique, no other bidder could possibly fulfill the City requirements. The Department
and Project Manager should submit all acquisitions for a competitive bid, unless a specific sole source
situation exists.

e If there is any doubt, request a competitive bid.

e Specifications must be as expansive as possible to allow the greatest possible pool of
bidders to compete. Specifications that narrow the field, especially to a sole source
condition, must have a strong business purpose.

¢ A late start to the project does not justify a sole source.

e Prior work on a project is not necessarily an appropriate reason for a sole source.

If you have used expansive specifications and still find circumstances that establish a Sole Source,
complete this Sole Source Request, route through your Department Procurement authority, and send to
City Purchasing. These requests are usually attached to a Blanket Contract Request or a Purchase
Order request. City Purchasing reviews sole source requests and makes the final determination.

Date of this Request:

Your Name: Steve Rubin
Your Phone: 206-684-3924
Your Department: Seattle City Light — ITSD
Your Mail Stop: SMT2900

Requested Vendor: Pitney-Bowes Software, Inc.
Vendor Representative: Charles Bauer

Vendor Phone Number: 518-285-7018

Vendor E-mail: charles.bauer@pb.com

Contract Cost Estimate:

Desired Contract Start Date: Extension of current contract

1. Describe the product, service or system. Finalist with Delivery Point Validation, LACSLink and
SuiteLink. Finalist address data cleansing software verifies, standardizes and corrects addresses

Fred Podesta, Director, Department of Finance and Administrative Services

Nancy Locke, Division Director Phone (206) 684-0444
City Purchasing and Contracting Services Fax (206)233-5155
700 Fifth Avenue, 41% Floor TDD (206) 615-0476
PO Box 94687 nancy.locke@seattle.gov

Seattle, Washington 98124-4687 Website: www.seattle.gov/purchasing




http://www.seattle.gov/purchasing

http://inweb/contracting/consultant.htm

http://inweb/contracting/construction.htm



with a high level of accuracy. Fully integrated with CCSS batch processing to work through high
volume batches of addresses regularly to ensure they comply with USPS® regulations.

2. The following section is to explain why only this particular brand, product or service is suitable.
Check the boxes and attach detail to make the business case for the product and services you
consider to be sole source. Document a convincing case based on one or more of the following
reasons, to clearly explain why it is not possible to use an alternate. This should not rely upon
arguments about the time or expense of preparing and conducting a bid. This should also not rely
upon the time and expense of training a new vendor to take over the contract duties, because the
bid selection process will have proper ways of factoring that element into the award decision.

XI Compatibility to existing City standard or to existing equipment, inventory, systems, data,
programs or service. Provide the business case for the standard and attach a copy of the
standard if it is written.

[] Licensed or patented product with only one dealer. Why is this particular licensed or patented
product the only one suitable for your purpose?

[ ] Authorized Service Provider, Repair and/or Warranty Services. The City requires service or
repair support for products or equipment owned by the City, and the Vendor is either a factory
authorized warranty service provider or else that particular Vendor is required for warranty
services according to the conditions of a current City Contract.

[] Unique design: Requires unique features that are essential aesthetic requirements, or not
practical to match to existing design or equipment, such as artwork. Describe.

[] Special bargain. This might include a surplus item, an auction sale, used equipment, returned
“open box” purchase, or other similar one-time bargains. Describe.

[] Delivery Date: Only one supplier can meet required delivery date. Explain why this delivery date
is essential. This can only be used in limited circumstances, for delivery deadlines that are the
result of an unanticipated situation, and not a circumstance that could have been reasonably
anticipated or averted by advance City planning.

[ ] Project or Research Continuity: Product, systems, services or data must comply with an ongoing
project, research, data, testing or analysis without a compromise in the integrity of the project.
Also, this should be a situation that can not be replicated by another company because there is
a legal or physical obstruction to disclosing the project information to allow another company the
opportunity to replicate. Examples include situations where a company has legal and/or
proprietary rights to customization such as software code, or to data; or testing or data is
collected through a unique measuring instrument that can not be accurately duplicated and
offered by another vendor.

[] Requirement by Funding Source: Lender, grantor (such as Federal government) or other
provider of funds requires the specific product, service or system. Attach a copy of the
document that clearly shows such a requirement is imposed by the funding source.

[ ] Legal Monopoly: Only one supplier, such as electricity, water, or sewage.

[] Trial and Evaluation projects: A limited duration, limited scope pilot, trial or evaluation of a
product, range of products or services. A trial or evaluation project would typically be part of
establishing a standard for a City Department, or to pilot a particular product or services for a
City need. Describe the pilot, specify the scope of the pilot, and attach information to confirm
that the pilot is part of a purposeful Department pilot intiative.

Revised 01/2014 2





[ ] Other. Describe.
Why is this the only company that can provide the sole source product or service? The
previous section explains why a particular product, manufacturer or service is necessary. The
section below discusses why the company you request is the only available company.

3. Explain why only this one company can provide the products or services. Identify any unique
specification, qualifications, experience or products which make this the only available company.
The decision was made long ago to fully integrate this Finalist product into the nightly CCSS (Utility
Billing System for SCL and SPU) to verify all mailing addresses, make corrections and update
CCSS on a nightly basis. This keeps us in compliance with USPS regulations.

4. Describe the steps taken by the department to identify any other qualified companies to perform the
work. This may include a website search or a verification from the manufacturer of a sole dealer.
Not done due to the integration required with our existing processes and software.

5. If this is a service, confirm that you assessed in-house capability and availability to perform the
work. n/a

6. If this a service, is this work typically performed by civil service workers? If yes, you must provide
notice to the Labor Union and the Labor Relations Unit of Personnel. Attach a copy of your notice.
n/a

7. To approve and negotiate a sole source contract, the Buyer will need to investigate pricing to
ensure it is reasonable. If you have proposed pricing, please attach and provide any analysis you
have completed to confirm the pricing is reasonable. If not, the Buyer will seek this information
separately. Pricing is consistent with past versions and invoicing.

8. Specify whether the department anticipates any future budget that could expand the scope of this
project request, or any other future phase or expansion that could occur once the work is underway.
Idntify the potential scope and estimated dollar value of such additional work. As NCIS licenses
this product, the CCSS licenses will be replaced.

City Purchasing seeks signature from your Department Procurement Coordinator, your Fiscal Director,
or other Department agent with assigned responsibility for procurement approval, that indicates the
Department has reviewed and agrees with the sole source request.

Department Procurement Coordinator: Date:

Signature of Requestor: Date:

Revised 01/2014 3





‘c»’ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date
PURCHASING SERVICES 0000001269 5/27/05
700 — Sth AVE #4110 .
PO Box 94687 Payment Terms Freight Terms
Seattle, WA 98124-4687 Net 30 N/A
Buyer: FAX: Phone:
Ann Kelson 206-233-5155 206-684-0539
q =
Vendor #: 0000068402 Ship To: Seattie City Light
Group 1 Software, Inc. 700 5™ AVE #3300
4200 Parliament PL #600 Seattle, WA 98104
Lanham, MD 20706-1844 '
Contact: Bill To: Seattle City Light
Title: 700 5" AVE #3300
Phone # 800-368-5806 Seattle, WA 98104
Fax #:

Group 1 Software, Inc. and The City of Seattle entered into a Perpetual License Agreement for Computer
Software Products effective December 22, 1998. This Vendor Contract is a continuation of City of Seattle
Purchase Order P8030140 as amended (attached and in receipt by Group 1, Inc.).

Entire Agreement; The Perpetual License Agreement for Computer Software Products as amended, the
City of Seattle RFP 161161, Group 1, Inc.’s written proposal, demonstration, and clarifications in response
to RFP 161161, and the City's Purchase Contract P8030140 as amended constitute the entire agreement
between Group 1, Inc. and the City, and supersede all prior agreements, proposals, purchase orders,
understandings, representations, correspondence, or communications relevant to the subject matter
hereof. Where there are conflicts between the documents, the controlling document will first be the
Perpetual License Agreement as amended, then the City’s RFP, then Group 1 Inc.’s written proposal,
demonstration, and clarifications, and the City's Purchase contract as amended. The City has not been
induced to enter into the Agreement by any representations or promises not specifically stated herein.
The Agreement may be amended only by an instrument signed by authorized representatives of Group 1,
Inc., and the City.

Contract Term: 12/22/98 through 5/31/13

The purpose of this Vendor Contract is to streamline the City’s payment process for annual software
maintenance.

This is your notice to proceed.

Authorized Si /nature!Date

Waeys A
Attt e . B/ 27/mS5
3 / T e

0000001269v.doc





P8030140-01 Attachment 1

License Agreement
Agreement Number 99-109

PERPETUAL LICENSE AGREEMENT
FOR COMPUTER SOFTWARE PRODUCTS
(6/98)

This Perpetual License Agreement for Computer Software Products (the “Agreement”)
is made and entered into effective this 22nd day of December, 1998, by and between Group |
Software, Inc. (“Group 17), a Delaware corporation, with its principal place of business located
at 4200 Parliament Place, Suite 600, Lanham, Maryland 20706-1844 and The City of Seattle
(“Customer™), a municipal corporation of the State of Washington, with its principal place of
business located at 700 3™ AVE #910, Seattle, WA 98104.

WITNESSETH:

WHEREAS, Customer wishes to license from Group 1 the computer software products,
identified in Attachment A (the “Licensed Products”) and obtain certain professional services
described in Attachments B, C and D (the “Services”) and Group | desires to license the
Licensed Products to Customer and provide the services upon the terms and conditions set forth
in this Agreement. ' '

NOW, THEREFORE, in consideration of the promises set forth herein, the parties
hereby agree as follows: ' .

1. Grant of License.
a) Group 1 hereby grants to Customer a non-exclusive, non-transferable,
perpetual license to the Licensed Products.

b)  The grant of rights hereunder to the Licensed Products is not a sale of
the Licensed Products or any portion thereof it and is not intended to grant or convey any
ownership, title or rights other than the right to license a copy of the Licensed Products.

2. Term of Agreement. This Agreement is effective on the date set forth above and
shall continue in perpetuity until terminated in accordance with the terms set forth herein.

3. Fees; Payment Terms.

- a) Customer shall pay to Group 1 the license, maintenance and, if
applicable, master file subscription fees set out in Attachment A. Customer shall also pay to
Group 1 the hourly fee set out in Attachment A for the Services. Through written addenda to this
Agreement, Customer may request additional services and/or products at prices in effect on the
date such good and/or services are furnished by Group 1.

-





b) Prices do not include taxes, duties or other governmental charges.
Customer shall pay any applicable sales, use, value added, personal property or other taxes and
government charges imposed on transactions hereunder, exclusive of net income or corporate
franchise taxes.

c) - All payments are due net sixty (60) days from date of invoice. Pursuant
to RCW Ch. 39.76, invoices shall be dated no earlier than the date of the Customer’s receipt of
the Licensed Products. Customer shall pay a service charge of 1.0% per month on any fees due
but unpaid.

4, Conﬁdential Use.

- a) Except as required by law, Customer acknowledges that the Licensed
Product, all enhancements, revisions, updates, supplements, interim works and derivative works
thereto (collectively, "Materials"): (i) are proprietary to Group 1, (ii) constitute trade secrets of
Group 1, and (iii) have a commercial value. Group 1 shall clearly mark any proprietary and
confidential Materials with the words “Proprietary and Confidential Materials.” In the event the
Customer receives a request for public disclosure of Materials so marked, the Customer shall
notify Group 1 of its intent to make the Materials available for inspection within a reasonable
time unless otherwise directed by a court order. Except as otherwise required by the provision of
governing laws, but subject to the restrictions on disclosure set out herein, Customer shall
maintain all Materials in strict confidence. Customer shall not reproduce any Materials (except to
make one back-up copy) or make available or disclose any Materials or any back up copies
thereof. Customer shall maintain records of any copies and shall reproduce in all copies all
copyright, trademark, trade secret and other proprietary notices.

b) Group 1 reserves all rights with respect to Materials not expressly.
granted by this Agreement. Customer shall promptly notify Group 1 of any unauthorized use of
the Licensed Products or Materials. Customer shall not reverse engineer, disassemble,
decombpile, decode or reverse translate the Licensed Products or any portion thereto. This Sectlon
4 shall survive indefinitely the termination of this Agreement.

5. Revisions.

a) Group 1 may develop new features for or otherwise modify the Licensed
Products. Such new features or modifications are not part of this Agreement unless specifically
provided for in Section 10 hereof.

b) Unauthorized changes to the source code of the Licensed Products shall,
at the discretion of Group 1, terminate the maintenance and warranty provisions of this
Agreement. If Group 1 provides services at Customer's request to correct a suspected error and
such error is non-existent, unrelated to the Licensed Products, a result of Customer's failure to
fulfill its obligations under Section 6(b), or a result of an unauthorized change to the Licensed
Products, Customer shall pay Group 1 a share of the cost to resolve the error in proportion to the
Customer’s responsibility of causing the error. The total costs to be shared are Group 1's then
prevailing rates plus travel and living expenses incurred in performing the service and approved
by the Customer. Travel and living expenses will be reimbursed by the City at cost when
. supported by copies of receipts and Group 1 invoices. The maximum allowed expenses shall be:
coach airfare; land transportation not to exceed $70.00 per air trip and shall only include





transportation between Seatac Airport and downtown Seattle; per diem meals not to exceed
$54.85 per day and shall not include alcoholic beverages, and lodging not to exceed $173.50 per
day. '

6. Computer Installation; Customer Responsibilities.

a) The Licensed Products shall be installed on one (1) computer (“CPU”™)
in the operating and communications environment and at the computer center designated in
Attachment A (collectively, the "Computer Installation"). The Licensed Products shall be used
solely by and for the benefit of Customer’s Consolidated Customer Service System/Project. A
back-up disaster recovery copy of the Licensed Products may be used by Customer if the CPU
designated herein becomes inoperative due to maintenance, malfunction or disaster. Customer
may change the location of the Computer Installation upon notice to Group 1.

b) Customer shall be solely responsible to establish and maintain for the
installation and operation of the Licensed Products: (i) a suitable computer system and
environment, (ii) any data or files that are not part of the Licensed Products, as described in
Group 1's standard documentation, and (iii) trained and qualified personnel. Customer’s
personnel shall be considered trained and qualified on the Licensed Products identified in
Attachment A upon completion of Group 1 basic and intermediate training classes or upon _
completion of Group 1's 5-day customized training class for such Licensed Products. Customer
shall retain a backup copy of all data provided to Group 1.

7. Indemnification and Non-infringement,

a) Group 1 represents and warrants to Customer that the Licensed Products,
as provided hereunder, shall not infringe or misappropriate any United States or Canadian trade
secret, copyright, patent or trademark.

i b) Group 1 shall indemnify, defend and hold Customer, its officers,
directors and employees, harmless from all losses, damages, costs and expenses (including
reasonable attorney's fees) arising solely out of any breach of the representations and warranties
of this Section 8. Group 1 shall have control of the defense and shall defend at its own expense,
any claim or litigation to which this indemnity relates. Customer shall notify Group 1 promptly
of any such claim and shall reasonably cooperate with Group 1 to defend such claim. Such
indemnity shall survive indefinitely beyond the termination of this Agreement.

c) In the event of an infringement claim, Group 1 shall, in the following
order of priority, have the right to: (i) procure at no cost to Customer the right to use such
Licensed Products, (ii) modify such Licensed Products so they shall be free of infringement, (iii)
replace such infringing Licensed Products with equally suitable software free of infringement
and such equal suitability shall be as solely determined by Customer , or (iv) fully reimburse the
Customer for its expenses associated with the purchase of replacement software. Group 1's
indemnification shall not extend to any release of the Licensed Product for which infringement
could be avoided by use of a superceding version provided Group 1 delivers the superseding
version to the Customer.





8. Termination. Upon termination of this Agreement, Customer shall immediately
cease use of the Licensed Products, return or destroy the Materials and purge its system and
records of all materials, including all copies thereof.

9, Maintenance.

a) Customer shall purchase maintenance services for the initial
maintenance period set forth in Attachment A. Thereafter, through written addenda to this
Agreement, Customer may elect to purchase additional maintenance in twelve (12) month
periods at Group 1's then current rates. Maintenance services may be terminated by either party
at the end of any maintenance period upon ninety (90) days prior written notice.

b) Maintenance shall consist of: (i) reasonable amounts of telephone
consultation to assist Customer in the use of the Licensed Products; (ii) all enhancements and/or
corrective programming to the Licensed Products developed by Group 1 and generally made
available to other customers of the Licensed Products current on maintenance, and (iii) other
services that are described in DOC1 Customer Support Guidelines and Performance Levels
(Attachment D). Group 1 may periodically provide new versions or upgrades of the Licensed
Products or discontinue support for the Licensed Products when the applicable operating system
is no longer supported by its developer. Group 1 reserves the right upon three (3) months notice
to Customer to discontinue maintenance services for any unsupported or superseded versions and
upgrades of the Licensed Products. Group 1 warrants that it has no current plans for replacing the
Licensed Products that would result in reduced support for the Licensed Products.

c) If Customer elects to purchase maintenance services after a period of
non-maintenance, Customer shall pay, at then current Group 1 rates, for the total period of non-
maintenance in order to receive such current maintenance services.

10. Training. Customer shall be entitled to send up to three (3) individuals to Group
1’s basic training class for the Licensed Products at no cost. Additional training is available at
Group 1’s then current rates plus travel and living expenses incurred in performing the service
and approved by the Customer. Travel and living expenses will be reimbursed by Customer at
cost when supported by copies of receipts and Group 1 invoices. The maximum allowed
expenses shall be: coach airfare; land transportation not to exceed $70.00 per air trip and shall
only include transportation between Seatac Airport and downtown Seattle; per diem meals not to
exceed $54.85 per day and shall not include alcoholic beverages, and lodging not to exceed
$173.50 per day. Training will be provided in accordance with Group 1's Education Guide.
Customer shall schedule training as soon as practicable, with all such training to be completed
within six (6) months of the date of this Agreement or as mutually agreed upon by Group 1 and
the Customer. If Customer fails to complete such training, Group 1 may suspend telephone
consultation described above until such training has been completed.

1. Default.

a) If Customer fails to observe any material term of this Agreement, which
failure is not cured within ten (10) days following written notice from Group 1, Group 1's
remedies shall include the right to (i) terminate this Agreement or any rights granted hereunder;
(ii) suspend the providing of any goods, maintenance or other services and the effectiveness of
any covenants, representations or warranties hereunder. If Group 1 so terminates this





Agreement, no amount paid to Group 1 by or on behalf of Customer shall be refunded. All of the
remedies provided for in this Section 12 shall be cumulative with respect to any other remedies
which Group 1 may have under this Agreement or otherwise.

b) The Customer has the right to terminate this Agreement if Group 1 is in
default of a.ny material obligation or representation of this Agreement which substantially harms
the Customer, and which default is incapable of cure or which, being capable of cure, has not-
been cured within thirty (30) days after receipt of written notice of such default or such -
additional cure period as the Customer may authorize. Default by Group 1, however, does not .
automatically terminate this Agreement. Group 1 shall also be deemed in default if the Licensed
Products continues to exhibit defects causing serious disruption of use and/or repeated periods of
downtime, notwithstanding Group 1’s remedial or maintenance efforts, over a continuous period
of three (3) months. The Customer is entitled to collect actual damages incurred as a result of
any default of Group 1 subject to the limitations set out in this Agreement. '

12. Warranties and Disclaimers.

a) Group 1 represents and warrants that subject to the terms set out herein
the Licensed Products shall perform all material functions set out in and shall operate in
substantial accordance with Group 1's standard user and technical documentation for such
Licensed Products. Upon notice by Customer, Group 1 shall at no cost to Customer, promptly
correct any defects in the Licensed Products and make such additions, modifications or
adjustments to the Licensed Products as may be reasonably necessary to keep the Licensed
Products operating in substantial accordance with Group 1's current standard documentation or,
if the foregoing is not commercially feasible, Group 1 may terminate the license for such
Licensed Products. If Group 1 terminates such license, Group 1 shall provide Customer a pro
rata refund of the license fees, maintenance fees, subscription fees, professional services fees and
training fees paid and associated with such Licensed Products that fail to so operate or shall
procure an equally suitable replacement and such equal suitability shall be as solely determined
by the City , based on a useable life of such Licensed Products of eighty-four (84) months. The
remedies provided in this Section 13(a) are the sole and exclusive remedies for a breach by
Group 1 of any provision of this Agreement, subject to Section 8, above. This warranty is
effective for twelve_(12) months from the date of this Agreement or to the extent customer is
current on maintenance.

b) THROUGHPUT CAPABILITIES ARE SPECIFICALLY STATED IN
SECTION 5.1 OF GROUP 1’S PROPOSAL TO CUSTOMER’S RFP I61161. UNLESS
OTHERWISE SPECIFICALLY STATED IN THIS AGREEMENT, GROUP 1: (I) MAKES NO
WARRANTY THAT THE LICENSED PRODUCTS WILL OPERATE ERROR FREE OR
WITHOUT INTERRUPTION, (II) DISCLAIMS ANY LIABILITY WITH RESPECT TO
LICENSED PRODUCTS PERFORMANCE LEVELS, INCLUDING, BUT NOT LIMITED TO,
RESOURCE UTILIZATION, RESPONSE TIME AND SYSTEM OVERHEAD, (III)
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO
THE GOODS AND SERVICES FURNISHED UNDER THIS AGREEMENT, INCLUDING
BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE.





c) GROUP 1 SHALL NOT BE LIABLE FOR ANY CLAIMS OR
DAMAGES CAUSED BY THE OPERATION OF THE LICENSED PRODUCTS ON OTHER
THAN THE CPU OR ACTS OF ABUSE OR MISUSE BY CUSTOMER. GROUP 1'S
WARRANTIES DO NOT EXTEND TO OPERATION OF THE LICENSED PRODUCTS IN
CONJUNCTION WITH ANY COMPUTER PROGRAMS OTHER THAN THOSE
IDENTIFIED IN GROUP 1'S CURRENT STANDARD DOCUMENTATION. GROUP 1
SHALL NOT BE LIABLE FOR ANY LOSS OR DAMAGE IN CONNECTION WITH OR
ARISING OUT OF, THE INTERRUPTION OR LOSS OF USE OF THE LICENSED
PRODUCTS, OR ANY OTHER ITEMS OR SERVICES PROVIDED BY GROUP 1. EXCEPT
FOR GROUP 1'S LIABILITY TO CUSTOMER UNDER IN SECTION 8, GROUP 1'S TOTAL
LIABILITY TO CUSTOMER OVER THE TERM OF THIS AGREEMENT FOR ALL LOSSES
ARISING HEREUNDER SHALL NOT, EXCEED THE AMOUNT OF LICENSE FEES,
MAINTENANCE FEES, SUBSCRIPTION FEES, AND PROFESSIONAL SERVICE FEES
PAID BY CUSTOMER TO GROUP 1. UNDER NO CIRCUMSTANCES SHALL GROUP 1
BE LIABLE FOR ANY SPECIAL, EXEMPLARY, CONSEQUENTIAL, INCIDENTAL OR
INDIRECT DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF ANTICIPATED
PROFITS OR ECONOMIC LOSS, EVEN IF GROUP 1 HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOSS OR DAMAGE

d) ALL OBLIGATIONS UNDER THE WARRANTIES SET FORTH IN
THIS AGREEMENT ARE CONDITIONED UPON RECEIPT BY GROUP 1 OF NOTICE AND
DOCUMENTATION ADEQUATE TO REASONABLY INFORM GROUP 1 OF THE CLAIM,
AND PERFORMANCE BY CUSTOMER OF ITS RESPONSIBILITIES HEREUNDER.

e) THE COMPUTER SOFTWARE PRODUCTS PROVIDED BY GROUP
I THAT ARE SUBJECT TO THE UNITED STATES POSTAL SERVICE (THE “USPS”)
CASS CERTIFICATION REQUIREMENT CONTAIN A DISABLING DEVICE. THESE
PRODUCTS ARE DESIGNED TO STOP OPERATING ON THE EXPIRATION DATE SET
BY THE USPS. TO CONTINUE TO USE SUCH PRODUCTS AFTER SUCH EXPIRATION
DATE, CUSTOMER MUST OBTAIN AN UPDATED DATABASE.

f)  Notwithstanding the foregoing, Group 1 represents and warrants that the
Licensed Products are designed to be used prior to, during, and after the calendar year 2000
A.D., and that the Licensed Products will operate during each such time period without error
relating to date data, specifically including any error related to, or the product of date data that
represent or reference different centuries or more than one century. The Licensed Products shall
be able to accurately process date data (including, but not limited to, calculating, comparing,
sequencing and scheduling) from, into, within, and between the twentieth and twenty-first
centuries, including leap year calculations, when used in accordance with the Licensed Products’
documentation. Without limiting the generality of the foregoing, Group 1 further represents and
warrants that the Licensed Products will not abnormally end or provide invalid or incorrect
results as a result of date data, including but not limited to, date data century recogriition, _
calculations that accommodate same century and multi-century formulas and data values, and
date data interface values that reflect the century. Group 1 represents and warrants that the
Licensed Products will meet the requirements herein while interfacing with other licensed
Group 1 products and other third party products that are year 2000 compliant. Group 1 will not
be liable for any failure to comply with this provision that is caused solely by fallure of an
interconnected product not licensed or provided by Group 1.

L





13. Enforcement. Customer acknowledges that Group 1 may be 1rreparably damaged
:fthe provisions of Sections 4 and 8 are not specifically enforced.

14.  Excused Performance. Neither party shall be liable for, and each shall be
excused from, any failure to deliver or perform or for delay in delivery or performance due to
causes beyond its reasonable control, including, but not limited to, governmental actions, fire,
work stoppages, shortages, civil disturbances, transportation problems, interruptions of power or
communications, failure of suppliers, natural disasters or other acts of God.

15. Assignment. Customer may transfer or assign its rights under this Agreement to
a third party located in the United States or Canada who has purchased all or substantially all of
Customer's assets or capital stock, who is not a competitor of Group 1 and who agrees in writing
in advance to be bound by all the terms herein. Except as provided above, Customer is prohibited
from transferring, assigning, or otherwise pledging any of its rights or obligations under this
Agreement without the prior written consent of Group I which consent shall not be
unreasonably wnhheld ‘denied or delayed. '

16. Publicity. Neither party shall use the name of the other party in publicity
releases or similar activity without the consent of the other party, except Group 1 may include
Customer's name in any Group 1 client list.

_ 17 General.

a) No waiver of or failure to act regarding any breach of this Agreement
shall constitute a waiver of any prior, concurrent or subsequent breach of the same or other
provisions hereof.

b) All notices given hereunder shall be in writing and sent by certified
mail, return receipt requested, to the party's address set forth in this Agreement.

If to the Customer:

Kathi McDowell, CCSS Technical Manager
900 - 4" AVE 27" FL

Seattle, WA 98104

Ph: 206-684-0602

Fx: 206-684-3727

Em: kathi.mcdowell@ci.seattle.wa.us

and to

Ann Kelson, Principal Buyer
700 3¢ AVE #910

Seattle, WA 98104

Ph: 206-684-0539

Fx: 206-233-5155

Em: ann.kelson@ci.seattle.wa.us





If to Group 1:

Ronald Friedman, President
Group | Software Inc.

4200 Parliament Place #600
Lanham, Maryland 20706-1844
Ph: 301-731-2300

Fx: 301-731-0360

c) If any provision of this Agreement, or portion thereof, is held invalid or
unenforceable such provision shall be severed herefrom, and the remainder of this Agreement
shall not be affected thereby.

19. Applicable Law. This Agreement shall be governed by the laws of the State of
Washington . Venue for any action brought hereunder shall be in the Superior Court for King
County, Washington.

20. Entire Agreement. This Perpetual License Agreement for Computer Software
Products, City of Seattle RFP 161161, Group 1’s written proposal, demonstration and
clarifications in response to RFP 161161, and the City’s Purchase Contract P8030140-
01,constitute the entire agreement between Group 1 and Customer, and supersedes all prior
agreements, proposals, purchase orders, understandings, representations, correspondence or
communications relevant to the subject matter hereof. Where there are conflicts between these
documents, the controlling document will first be the Perpetual License Agreement as amended,
then the City’s RFP, then Group 1’s written proposal, demonstration and clarifications, and then
the City’s Purchase Contract. Customer has not been induced to enter into this Agreement by any
representations or promises not specifically stated herein. This Agreement may be entered into or
amended only by an instrument signed by authorized representatives of Group 1 and Customer.

21: Professional Services. Group 1 shall provide to Customer the services identified
in Attachment C pursuant to the terms and conditions contained herein and the additional terms
and conditions contained in Attachment B.

Agreed to and 7ccepted by:

GROUP/1 ?TWARE, INC. ' THE CITY OF SEATTLE
ot ///
By: ZJL’\-/“\/ L =
&3 I : '
Nam{gonaid F. Friedman Name: /ﬂﬂ /%K;)jr’)

A
Title: President

_ Legal Department
hso30144  Group 1 So

R %
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Group 1 and the City of Seattle

ATTACHMENT A
1. Licensed Products (no. of copies) Perpetual System Master file
License Fee ~ Maintenance Subscription
Fee (vears Fee (years) -
One (1) DOC1 Production Engine $100,000 $16,500
Two (2) DOC1 Development Engines § 40,000 $ 3,300%
TOTAL $140,000 $19,800

*2" Development Engine maintenance for the first year at no cost,

2. Professional Service Fee: $195.00 per hour pursuant to Scope of Work (Attachment C)
to be finalized by parties.

3. Central Processing Units: One IBM RISC/6000 SP2 Node

4, Operating System: AIX

5 Facility: (Location)  City of Seattle Computer Center
220 3™ AVE
Seattle, WA 98104

6. Training:

.Five(S) da};s on-site training $12,500





Group 1 and the City of Seattle

Attachment B Professional Services Additional Terms & Conditions

1. Services.

a) Group 1 shall provide to Customer certain professional consulting
services (the “Services”) described in the Statement of Work set out in Attachment C (the
“SOW™). Group 1 shall provide additional Services to Customer subject to terms and payment
rates agreed to by the parties in writing. Unless otherwise specified in the SOW, Group 1 does
not represent that any computer software deliverable (the “Deliverable”) will be provided to
Customer under this Agreement.

b) Customer may request a change or addition to the technical
specifications set forth in the SOW by submitting a project change request for Group 1's review
and approval. The project change request shall include at a minimum a description of the
proposed change and a proposed deadline and budget. Group 1 shall accept all reasonable
project change requests.

c) The Services shall require Group 1 to work in cooperation with other
vendors under contract with the City. Group 1 agrees to coordinate and cooperate with all such

vendors as may be necessary.

2. Customer Obligations.

a) Customer shall be responsible to establish and maintain for Group 1
personnel (i) a suitable computer system and environment, including sufficient disk space and a
printer and that is similar to that provided to a Customer’s employee working on a similar
project, (ii) any data or data files necessary to perform the Services, (iii) trained and qualified
personnel to support Group 1 personnel performing Services which support requirements are
specifically defined in Attachment C and (iv) reasonable access to Customer’s site to perform the
Services as required. Customer shall also assign a qualified liaison to this project who will have
the authority to make decisions on behalf of Customer, with respect to changes in the services,
resource allocation, project expenditures, resolution of issues, milestone and project acceptance
and other business decisions affecting the services. Customer shall also timely review and
approve all plans, schedules, staffing and budgets provided by Group 1.

b) Customer shall perform an acceptance test of any software delivered
hereunder as part of the services (the “Deliverable”) within fifteen (15) business days of its
receipt from Group 1 to determine if the Deliverable complies with the warranty set forth herein.
If Customer fails to conduct a test of the Deliverable or fails to timely notify Group 1 of any
problems as required hereunder, the Deliverable and Services shall be deemed accepted. -

c) The Services will require other vendors under contract with the

Customer to cooperate with Group 1. The Customer shall require such vendors to agree to
coordinate and cooperate with Group 1.

10





3 Rights to Deliverables.

a) Group 1 grants Customer a non-exclusive, non-transferable, perpetual
license to the Deliverable and, if applicable, the documentation, for Customer’s internal use.
Customer may not make the Deliverable, or documentation, available to any other person or
organization,

b) Group 1 shall have sole and exclusive title to the Deliverable and, if
applicable, any other intellectual property developed hereunder, including any revisions,
modifications, enhancements or derivative works thereto. The Deliverable includes works
regardless of whether or not fixed in a tangible medium of expression. If, notwithstanding the
foregoing provisions, Customer lawfully acquires any rights in or to the Deliverable or any other
intellectual property developed hereunder, Customer hereby irrevocably agrees to assign (or
cause to be assigned) sole and exclusive title to the Deliverable or such other intellectual
property to Group 1 without additional consideration.

c) Customer acknowledges that the Services may have been facilitated by
software development efforts previously performed by Group 1 for other customers and the
rights provided to Customer under this Agreement shall in no way constrain or prevent Group 1
from providing similar services to others.

4. Warranty.

a) Group 1 represents and warrants that the Services shall be performed in
a professional manner in accordance with generally accepted industry standards for the software
consulting industry. Group I shall use its best commercial efforts to complete the Services
within the timeframe agreed to by the parties in writing. Customer acknowledges, however, that
timely completion of the Services may depend on factors within the control of Customer. Group
1 shall not be responsible for any delay in completlon of the Services due to any factor within the
sole control of Customer.

b) Group 1 represents and warrants that any Deliverable provided to
Customer hereunder shall contain the functionality set out in the SOW and shall operate in
accordance with any technical specifications set out therein. This warranty is effective for one
(1) year following Customer’s receipt of the Deliverable.

c) If the Services, including any Deliverable, fail to comply with the
warranty set forth herein, Customer’s sole and exclusive remedy shall be the re-performance of
the Services. If Group 1 is unable to remedy any material defects or errors in the Deliverable
within thirty (30) days following notice from Customer or such additional time as may be
reasonably required, Customer’s sole and exclusive remedy shall be a refund of all fees paid for
such Deliverable that fails to comply with this warranty.

. d) THE WARRANTIES SET FORTH IN THIS AGREEMENT ARE

EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, INCLUDING BUT NOT
LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.
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5. No Solicitation. During the term of this Agreement and for twelve (12) months
therea&er neither party shall directly solicit for employment, nor knowingly employ (either as
an employee, contractor or agent) any of the other party s emponees or contractors who
performed any Services.

6. Independent Contractors.

a) Consultant and Group 1 shall at all times be independent contractors for
purposes of this Agreement, and not agents, employees, co-venturers or partners. Each party
shall so represent itself to all other parties. Except as provided herein, neither party has granted
the other the right to bind it in any manner whatsoever.

b) Each party assumes full responsibility for the actions of its personnel
while performing services, herein, and shall be solely responsible for their supervision, daily
direction, control, and for the payment of all of their compensation and other employment related
payments (including without limitation withholding of income taxes, Social Security taxes,
worker’s compensation insurance premiums and claims, disability benefit premiums and claims,
and pension, retirement and health and welfare plan payments, liabilities and claims).

7. Travel Expenses. Customer shall pay for travel and living expenses incurred by
“Group 1 in the performance of the Services and approved by the Customer, Travel and living
expenses will be reimbursed-by the City at cost when supported by copies of receipts and Group
1 invoices. The maximum allowed expenses shall be: coach airfare; land transportation not to
exceed $70.00 per air trip and shall only include fransportation between Seatac Airport and
downtown Seattle; per diem meals not to exceed $54.85 per day and shall not include alcoholic
beverages, and lodging not to exceed $173.50 per day.

8. Entire Agreement. In the event of a conflict between the License Agreement and
Attachment B with respect to the Services provided herein, the additional terms and conditions
of Attachment B shall govern.
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Group 1 and the City of Seattle

ATTACHMENT C

STATEMENT OF WORK

~ Specific Statement of Work to be finalized by parties.
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Group 1 and the City of Seattle

Attachment D

DOC1 Customer Support Guidelines and Performance Levels

1.0 Procedures and Performance Document

1.1 Objective

The goal of this document is to supplement Group 1’s standard printed guide
describing the company’s post-sales technical support policies and procedures.
The guide, entitled “The Service Source, A Guide to Group 1 Technical
Services” is attached to this document. This document will address issues more
specifically related to the DOC1 product suite.

2.0 Customer Support

2.1

The Customer Support Department is dedicated to helping customers with the
use of the DOC1 product by answering questions, resolving problems and in
general always endeavoring to “keep our customers printing”. The underlying
assumption is that the customer is generally knowledgeable about the product
and the relevant print environments but needs problems addressed that can not
be solved through the documentation or product training.

2.2 Hours of Operation

Group 1’s North American Standard opefating hours are 5:30 AM to 3:00 PM
Pacific Standard Time Monday through Friday.

All other times are supported via an automated paging service driven from
Group 1’s standard 800 number automated call distributor in Lanham, Maryland.
This paging service may, depending on the severity of the problem reported,
activate second level support personnel at Group 1 Europe. It is anticipated that
calls after hours will be in support of production emergencies. In addition
customers may arrange special production emergency services from Group 1 on
a case by case basis for initial “go live” production dates. This option is
intended to provide on-site coverage and is outlined later in this document.

2.3 Reporting a Problem

Please see page 2 of “The Service Source” for toll free numbers for contacting
Group 1 technical support. If you are receiving professional services you may
have on-site project personnel who can assist in problem determination and
reporting. Customers should at a minimum be prepared to provide the following
information: :
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- Product name and version (e.g. DOC1 3.0 Maintenance level 1)

- Host Environment (MVS, AIX, Sun, etc.) and Operating System release
- Print Environment (AFP, Metacode, etc.)

- Problem manifestation (function failure, incorrect output, etc.) and

- Sample application illustrating problem

2.4 Call Logging

Please see page 10 of “The Service Source” for detailed information on call
logging. In general, all calls that involve the report of a software prdb[em are
logged on an incident report and assigned a number for tracking purposes. The
Customer Support Representative is responsible, along with any available on-
site Group 1 resources, for problem resolution, customer communication, and
problem escalation.

2.5 Determining Call Urgency
Customer support calls are generally defined as follows:

Production Emergency Problem affecting an immediate print

production run

Critical Problem during design and testing of a print
application with an imminent “go live” date

Standard Support Problem during design and test of a print
application

Enhancement Request Request for additional functionality

2.6 Call Response and Problem Resolution

Call response time and problem resolution time are two non related items. Call
response time is the time taken to return a customer call if a Support Rep was
unable take the initial call. Problem resolution time is the total time taken to
resqlve a problem. The customer can expect the following target response times
if a call cannot be immediately taken:

Production Emergency <= 2 Hours
Critical ' <= 3 Hours
Standard Support <= 4 Hours
Enhancement Request/Other : <= 8 Hours

Problem resolution time is much more difficult to predict and is dependent on
many factors including problem complexity, available resources (by vendor as
well as customer), and volume of calls. If the customer support team determines
that a software defect or malfunction has caused the reported problem then an
SCR (Software Change Request) will be raised and assigned a severity level.
The levels, description and actions are as follows:

15





Severity Code

Production Emergency

Critical

Standard Support

Enhancement

Description

Job does not run to

completion; program
failure; impacts ability to
complete a production
job. Major function
failure, not just incorrect
output (unless a major
function failure causes
incorrect output)

Production job runs to
completion but produces
incorrect output; no work
around available.

Program works as
designed but a non-
critical feature does not
perform as expected.
The user is able to
continue processing or a
workaround is available
but a bug is suspected.

Program works as
intended but would like
additional functionality

2.7 Production Emergency Escalation

Action

Immediate/continuous
action until the problem
is fully resolved. The
target resolution time is
48 hours or less. A
program temporary fix
(PTF) is issued for the
specific production job.

Target resolution time is
72 hours or less. A PTF
is issued for the specific
production job.

Immediate resolution is
not guaranteed but the
problem will be analyzed
and the user notified of
the intended action
within 3-5 business days.
A fix will be
incorporated in the next
release. '
Reviewed as part of the
product planning process
and may be included in
future releases.

The customer support manager will continuously monitor customer calls to the
help desk. Any production emergency incident not meeting the standards set
forth in 2.6 will automatically escalate to the appropriate customer support
manager and beyond depending upon estimated or actual closure times.
Escalation thresholds are as follows:

Position

Location

Escalation Threshold

Customer Support Rep.

Minneapolis/Lanham

Domestic Customer Support Manager
Exceeds section 2.6 standards

International Support Manager

Managing Director
Executive Vice President
President

Group 1/London
Group 1/London
Group 1/Lanham
Group 1/Lanham

Initial Point of Contact
Minneapolis

8 hrs. beyond stds

24 hrs. beyond stds
48 hrs. beyond stds
72 hrs. beyond stds
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2.8 Site Visits

Group | may be required to come on site to work on a customer problem. All
site visits will require the customer to be responsible for travel and lodging
expenses. In the event that the problem is determined not to be a software defect
and that the software is functioning as documented customer will be billed at
Group 1’s standard published hourly rates plus travel and lodging.

3.0 On-Site “Go Live” Production Emergency Coverage

Group 1 offers “Go Live” on-site production emergency coverage for customers
who are implementing DOCI for the first time or who may be implementing a
new application. This optional service provides for qualified on-site DOC1
personnel during the production phase of the customers application. Group 1
personnel available will vary but ideally personnel who have intimate knowledge
of the customer application will be provided and they will assume the
responsibility of on-site support for the duration of their engagement. In
addition, custom “Go Live” engagements will result in product development
personnel being specifically on-call in support of any problems requiring their
level of expertise. This service is optional and in addition to Group 1’s standard
support policies as outlined earlier in this document. A custom plan will be
developed and priced according to each customer’s unique on-site needs and
Group 1’s standard published hourly rates. '
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P&(30140-01

INSURANCE REQUIREMENTS ( ATTACHMENT # Attachment #2
CiTY OF SEATTLE Cﬁlﬁ . | B .
PURCHASING SERVICES . J ITB # orR RFP #__161161

. —IMPORTANT—
VENDOR: PLEASE GIVE THIS INFORMATION TO YOUR INSURANCE AGENT/BROKER-

Work will not be permitted until the City of Seattle receives insurance documents as specified below. - The
City may withdraw its intent to award if acceptable insurance is not received within fourteen (14) days from
the date of the City of Seattle's intent to award notification.

1. Vendor shall, at its sole expense, and for the entire term of the contract, provide
insurance coverages, as follows:

ﬁ A policy of Commercial General Liability Insurance, written on an insurance industry standard
occurrence form (CG 00 01 or equivalent) for bodily injury and property damage, including the
following coverages and at the following minimum limits:

: COVERAGES

. Premises/Operations Liability
Products/Completed Operations
Personal/Advertising Injury
Contractual Liability
Independent Contractors Liability
Employeré Liability (Stop Gap)
Explosion, Collapse & Underground (Xcuy

Watercraft, owned and non-owned”

*These coverages are only required when the Contractor's work under this agreemeni includes exposures to which
these specified coverages respond.

MINIMUM LIMITS
$1,000,000 General Aggregate
$1.000,000 Products/Completed Operations Aggregate
$1,000,000 Personal and Advertising Injury
$1,000,000 Each Occurrence
$ 100,000 Fire Damage

Stop Gap/Employer’s Contingent Liability
$1,000,000 Each Accident

$1,000,000 Disease—Policy Limit
$1,000,000 Disease—Each Employee

O Business Automobile Liability, including coverage for owned, non-owned, leased, or hired
vehicles written on an insurance industry standard form (CA 00 01 or equivalent). Such policies
must provide Bodily Injury and Property Damage coverage in the amount of $1,000,000 per
accident.

QO Professional Liability/Errors and Omissions Insurance, with a minimum limit of $1,000,000
: each occurrencef/$1,000,000 aggregate. ’

QO Garage Liability for bodily injury and property damage, with 2 minimum limit of $1,000,000 each
. accident.

insurance _ ' 4.1.98






O Garagekeepers Legal Liability, with values suffment to cover prOperty in vendor's carg, custody,
and control, at $

Q Bailee Liability, with values sufficient to cover property-in vendor’s care, cu_stody. and control, at

$

O Employee Dishonesty Liability, with limits of $

O Other (List or see attached)

R

Claims Made Form: If any such policy is written on a claims made form, the retroactive date shall be
prior to or coincident with the effective date of this contract. The policy shall state that coverage is Claims
Made, and state the retroactive date. Claims made form coverage shall be maintained by the Vendor for a
minimum of three (3) years following the expiration or earlier termination of this contract, and the Vendor
shall annually provide the City with proof of renewal. If renewal of the claims made form of coverage
becomes unavailable, or economically prohibitive, the Vendor shali purchase an extended reporting period
(“tail") or execute another form of guarantee acceptable to the City to assure ﬁnanc:al responsibility for
liability for serwces performed

2. Additional Required Insurance Provisions: Such insurance, excluding Professional
Liability, shall:

« Beendorsed to include the City of Seattle, its officers, elected officials, employees,
agents, and volunteer as additional insured (ISO CG 2010 or equivalent), and shail not
be reduced or canceled without forty-five (45) days prior written notice to the City. In

. addition, the Vendor's insurance shall be primary as respects the City, and any other
) . insurance maintained by the City shall be excess and not contrxhutmg insurance with the
Vendors insurance (RCW 48.18. 290)

e Include a “Separation of Insured” or “Severability of Interest” clause, indicating
essentially that except with respect to the limits of insurance, and any rights or duties
specifically assigned to the first named insured this insurance applies as if each named
insured were the only named insured, and separately to each insured against whom'
claim is made or suit is brought. (Commercial General Liability & Business Automobile
Liability Insurance) -

3. Vendor shall provide evidence of insurance, as follows:
O No evidence of insurance required.
x Certificate of Insurance, including required Additional Insured Endorsement.

0 A copy of the policy' s declarations pages showing the policy effective dates, limit of liability,
Schedule of Forms and Endorsements, and the required Additional Insured Endorsement.

-0 A copy of an endorsement stating that the coverage provided by this policy shall not be
terminated, reduced or otherwise materially changed W|thout providing at least forty-fi f've(4r5) days
prior written notice to the City.

.—'.‘_-)_) Note: The City reserves the right to require a certified copy of any or all of the insurance
e pO]ICleS
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4. Deductibles: Any deductible or self-insured retention must be disclosed and is
subject to approval by the City Risk Manager. If the Vendor's insurance contains a
deductible (or self-insured retention amount), the Vendor shall disclose such amount, and
be responsible for payment of any claim equal to or less than the deductible (or self-insured
retention amount). - '

5. Required Approvals: :
.e All policies shall be subject to approval by the City Risk Manager for form and coverage
» All policies shall be primary to all other insurance :
« Company must be rated A-:VII or higher in the current A.M. Best Rating Guide
« Company must be licensed to do business in the State of Washington or issued as
Surplus Lines by a Washington Surplus Lines Broker '

6. Self-lnsurance: Should the Vendor be self-insured under its commercial general .
liability and(or) Business autornobile liability insurance, a letter from the Corporate Risk
Manger or appropriate Finance Officer must be provided. Such letter should stipulate
whether such self insurance is actuarially funded and fund limits; plus any excess limits
declaration pages to meet the contract requirements. - Further, this letter should advise how
Vendor would protect and defend the City as an Additional Insured in its Self-insured layer,
and include claims handling direction in the event of a claim. Any such self-insurance:
program shall, at its sole discretion, be subject to the City Risk Manager's approval.

7. Subcontractors: The Vendor shall include all subcontractors as insureds under its
polices, or shall furnish separate evidence of insurance as stated above for each
subcontractor. All coverage for subcontractors shall be subject to all the requirements
stated herein and shall be applicable to their profession.

8. Changes to Coverages and(or) Limits: Covérages and(or) limits may be altered or
increased as necessary, to reflect type of—or exposure to—risk. The City shall have the
right to periodically review the appropriateness of such limits in view of inflation and(or)
changing industry conditions, and shall have the right to require an increase in such limits
upon ninety (90) days prior written notice to the Vendor.

Please send your insurance documents to:
o “The City of Seattle
Contracting Services Division - Vendor Relations Section
' 700 3rd AVE #910
- Seattle, WA 98104

FAX: (206) 684-0282 or 684-4511

insurance : Page 3 i ) : - 4.1.98





-—P8036140~61——-
ATTACHMENT - #3

NON-DISCRIMINATION IN CONTRACTING

In accordance with the provisions of Initiative 200, the City amends the preprinted Term and Condition #11 on the back of the
invitation to bid/purchase contract form as follows: - .

A.  Notwithstanding any other provision in the ITB/RFP/contract documents, City women- and minority-owned business
(WMBE) utilization requirements shall not apply to this solicitation or contract. 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 or proposer
for their WMBE utilization or WMBE status. The completion of WMBE forms which may be included in the ITB/RFP documents is
not required. Provided, however, that any affirmative action requirements set forth in any federal regulations or statutes included or
referenced in the contract documents will continue to apply. '

B. Notwithstanding any other provisions in the ITB/RFP/contract documents, this contract does not require any specific levels
of utilization of minority and women as apprentices, or any specific utilization levels-of minorities or women in the Contractor’s
workforce, except as may be specified in any federal regulations or statutes included or referenced in the contract documents. All
other requirements of the City’s apprenticeship program shall apply as specified in the contract documents. The City encourages
contractors to employ a workforce reflective of the region’s diversity. Contractors shall adhere to all non-discrimination requirements
as set forth in Federal and State laws and regulations and Seattle municipal code provisions. :

(i} Non-Discrimination

Contractors, bidders and proposers shall not create barriers to open and fair opportunities for WMBES to participate in all City
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, the Contractor 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

The Contractor shall maintain, for at least 12 months after completion of this contract, relevant records and information necessary to
‘document level of utilization of WMBEs and other businesses as subcontractors and suppliers in this contract and in its overall public
and private business activities. The Contractor shall also maintain all written quotes, bids, estimates, or proposals submitted to the
Contractor by all businesses seeking to participate as subcontractors or suppliers in this contract. The City shall have the right to
inspect and copy such records. If this contract involves federal funds, Contractor shall comply with all record-keeping requirements
set forth in any federal rules, regulations or statutes included or referenced in the contract documents.

E. Affirmative Efforts to Utilize WMBESs

The Citf encourages the utilization of minority owned businesses ("MBEs") and women-owned businesses (“WBEs”) (collectively,
“WMBEs"), in all City contracts. The City encourages the following practices to open competitive opportunities for WMBEs:

Attending a pre-bid or pre-solicitation conference, if scheduled by the City, to provide project information and to inform WMBEsS of
contracting and subcontracting opportunities. : . o
Placing all qualified WMBEs attempting to do business in the City 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 the City,
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 this 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, the
City, 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 the
Contractor may be sybject to damages and sanctions provided for by contract and by applicable law,

Hi\docs\forms\nondiscriminate (AK. 12/98)





P8030140-01
Change Order #1
Attachment #4

Amendment #1 to the Perpetual License Agreement
between Group 1 Software, Inc. (“Group 1”) and
The City of Seattle (“Customer”) dated December 22, 1998
(reference Customer’s Purchase Contract P8030140-01)

Whereas, the original agreement between the parties specified that the agreement may be
modified from time to time by mutual agreement,

Whereas, in the original agreement the parties anticipated defining a scope of work for
professional services after execution of the original agreement,

Now; Therefore, the agreement is amended by adding Attachment C, Statement of Work,

as follows:

Attachment C
Statement of Work

1.0 Scope of Work

Group 1 shall provide the Customer with DOC1 professional services in the following
phases, as described below, and shall include the service of sub-contractors where
appropriate in the scope of work.

1.1 Phase 1 - Bill Template Design
As Phase 1 deliverables, Group 1, through its sub-contractor IDeA, will provide the
following services:

1.1.1 Design Consolidated Bill Format
e Design a Consolidated Bill Format. The work plan for this item is
attached as Exhibit 1. This new format will be used for both Residential
and Commercial customers. '

This sub-phase 1.1.1 shall be complete when the Customer has received and
accepted the consolidated bill format. Customer shall document in writing non-
acceptance or acceptance. In the event Customer fails to document acceptance or
non-acceptance within two weeks of receipt, then the consolidated bill format shall
be considered accepted.





1.1.2 Statement Text
* Improve the Statement text. The messages, terminology, and text used on
all the documents needs to be evaluated and rendered into Plain English
wherever possible.

This sub-phase 1.1.2 shall be complete when the Customer has received and
accepted the statement text. Customer shall document in writing non-acceptance
or acceptance. In the event Customer fails to document acceptance or non-
acceptance within two weeks of receipt, then the statement text shall be considered
accepted..

1.1.3 Back of Statement Text
e Improve the Back-of-Statement text. The backer text needs to be
evaluated and rendered into Plain English wherever possible.

This sub-phase 1.1.3 shall be complete when the Customer has received and
accepted the back of statement text. Customer shall document in writing non-
acceptance or acceptance. In the event Customer fails to document acceptance or
non-acceptance within two weeks of receipt, then the back of statement text shall
be considered accepted.

1.2 Phase 2 — Application Design
As Phase 1 deliverables, Group 1 shall provide the following services:

1.2.1 Functional Requirements
e Conduct a Joint Application Design session
e Develop and Deliver the Functional Requirements Document. The document
shall include the requirements determined during the JAD session including but
not limited to:
a) Introduction
1) Purpose of Document
2) Objective
3) Scope
4) Assumptions
5) Exclusions
b) System Flow
¢) Document Behavior (for each document requiring specifications)
d) PDE Requirements
e) Journal File Requirements
f) Auditing Requirements
g) Archiving and Viewing Requirements
h) Mailing Requirements






i) DOCI File Format
j) Document Samples

This sub-phase 1.2.1 shall be complete when the Customer has received and accepted
the functional requirements document. Customer shall document in writing non-
acceptance or acceptance. In the event Customer fails to document acceptance or non-
acceptance within two weeks of receipt, then the functional requirements document
shall be considered accepted.

1.2.2 Detailed Technical Specifications
e Conduct a Joint Application Design session

e Develop and Deliver the Detailed Technical Specifications Document. The table
of contents of this document is the same as the above and will include detailed
technical specifications.

This sub-phase 1.2.1 shall be complete when the Customer has received and accepted
the detailed technical specifications document. Customer shall document in writing
non-acceptance or acceptance. In the event Customer fails to document acceptance or
non-acceptance within two weeks of receipt, then the detailed technical specifications
document shall be considered accepted.

1.3 Phase 3 - Assistance
Group 1 shall assist Customer in the following areas:

Assist with the development of the DOC1 Application(s),

e Assist with the set up of production printing environment,
Assist with system testing at Customers facility. Customer will assume lead
responsibility for system and production testing.

There are no deliverables associated with this phase. The phase shall be considered
complete when the Customer determines assistance is no longer required or when a
maximum of 240 hours of Group 1’s time has been provided, whichever occurs first.

2.0 Project Management and Progress Review

Group 1 shall provide a qualified Project Manager for the duration of the services. The
Project Manager shall have prior implementation experience with DOC1 software. The
Project Manager shall be the point of contact for all deliverables, project status, review,
and management of the scope of work and project schedule. The Project Manager shall
coordinate all activities on the scope of work and project schedule with the Customer’s

liaison.





Group 1 shall meet with the Customer’s liaison a minimum of once every two weeks
during the project schedule (see this Attachment C, Section 5). The purpose of the
meetings is to review progress on the scope of work. At least one business day before
meeting, Group 1 shall provide the Customer with a written status report.

3.0 Additional Services

Any additional services requested by the Customer beyond those included in this Scope
of Work must be confirmed in writing with compensation based on the rate set forth in
Attachment A. Additional services may include, but are not limited to, additional phases
to the scope of work, additional tasks to the phases, and idle time solely associated with
the City’s undue delay in reviewing and approving completion of phases, or undue delay
in providing its obligations pursuant to Attachment B, Section 2 and this Attachment C,
Section 4.0. In the event Group 1 staff assigned to the Customer’s scope of work
provides services to another Customer during idle time, such idle time shall not be
considered an additional service to the City. An agreement must be reached before any
obligation for Additional Services is incurred and an Amendment to the Perpetual
License Agreement shall be executed before payments are made.

4.0 Additional Customer Obligations
In addition to the Customer Obligations contained in Attachment B, Section 2, the
Customer shall:

* Review Group 1’s work as expeditiously as possible in order for Group 1 to meet the
schedule set forth in this Attachment C, Section 5;

Provide data file as defined during Phase 2;

Provide all fonts required for the production of applications;

Develop data gathering and translating codes/tables;

Act as lead in system and production testing of the DOC1 solution;

Create system testing data as well as associated test matrix tracking files; and

Lead, define, and develop additional interfaces required for integration of the DOC1
solution into the Customer’s environment.

5.0 Project Schedule

The project schedule is provided in Exhibit 2, including a list of significant phase and
sub-phase milestones. For the Customer to implement its Consolidated Customer Service
System, both parties acknowledge the importance of adhering to the project schedule.





6.0 Compensation, Invoicing and Payment
The following cumulative fee schedule shall be applied:

$30,000.00 for the completion of Sub-Phase 1.1.1, Consolidated Bill Format
$15,000.00 for the completion of Sub-Phase 1.1.2, Statement Text

$15,000.00 for the completion of Sub-Phase 1.1.3, Back of Statement Text

$30,000.00 for the completion of Sub-Phase 1.2.1, Functional Requirements Document
$30,000.00 for the completion of Sub Phase 1.2.2, Detailed Technical Specifications
Document

$ 195.00 per hour for services provided during Phase 3.

Payment for the sub-phases, and Travel and Living Expenses as allowed by Attachment B
Section 7, will be made no more often than monthly after invoicing

Agreed to and accepted by:
City of Seattle Groupl Software Inc.
E h;}.-— _':“1.( ) :i e . .l ?:i 5;{j}/‘

Sy v

Printed Name // / 7”5/ /%///f/ﬁi/ / Printed Name:_a1ap glater

Title: Executive Vice President

Date: :}2{/ Q{/%"}/ Date: pehruary 26, 1999
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EXHIBIT 1

PLAN OF WORK & DELIVERABLES

1. Information Gathering and Project Planning

|DeA will prepare a detailed “questionnaire” or checklist of all the information that we ne_ed and
topics which we wish to discuss at the outset. We will send this questionnaire to the Customer’s
project team. We would follow-up shortly with a trip to Seattle to meet the Customer's project
team, gather information, and revisit the project plan and timeline in light of the response to the
questionnaire. If there are any open issues, IDeA will prepare a working list.

At this point, IDeA’s goal is twofold: (1) to codify all content in the bills and statements and (2) to
identify requireme_nts or goals that may impact design, such as message strategy, addition of
charts, use of highlight color, maximum field widths for all fields (i.e., the largest numbers and
longest text strings that need to be accommodated), mailing envelope requirements, and so
forth. h

Our proposed project plan allocates one week for this process (from delivery of the
questionnaire to the meeting and follow-up report).

2. Prepare Mock-ups of Regular Bills .

The first step in the desigh process is to prepare WOrking mock-ups. IDeA will evaluate these
_mock-ups as raw material for design. At this point, we are focusing on content and structure, not
graphic design.

In order to design a common format, the IDeA team needs as raw material a sample Residential
Bill and a sample Commercial Bill. Since there is so much variation in the current bills, it is
desirable that these sample bills include as much common denominator and variable —
information as possible. In other words, we want composite samples. For example, The
Customer should create a single bill with Water service, Wastewater service, Solid Waste
service, Electric service, and Drainage, even if the result is not very typical.

It will be the Customer's responsibility to assemble these samples. IDeA will be able to proceed
with the design as soon as we receive these samples from the Customer’s project team. Our
proposed project plan and timeline assume that all unresolved questions regarding specific data
on the new statement will be settled by this point. If there are still open issues, the project
timeline and scope may be impacted.

Our proposed plan allocates one week for this process. If the Customer’s project team can
assemble the samples in less time, work will proceed apace. '
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3. Create Design Candidates for the Regular Bills

Using the Residential sample, IDeA will create two design candidates for the Consolidated Bill.

" Each will be different in terms of layout, type, and overall “look and feel.” The purpose of starting
with two candidates is to give The Customer a basis for comparison. One will not be “better” or
“warse” than the other, just different: In contrast to the mock-ups, the purpose of these samples
is to illustrate visual design choices, not to illustrate the full range of content.

IDeA anticipates that it will need 2 weeks to prepare the two candidates.

The Customer will evaluate the two design candidates and select one for further development. If
The Customer can't make a decision at this point, and wishes to see additional design work
before making a final selection, IDeA includes one round of revisions (up to 20 hours of work)
into the Project Fee at this stage. Additional design work—either more time or more than one
iteration—would be billed hourly by Group 1 as Additional Work (see below).

It is our understanding that the Customer’s project managers intend to make this selection,
rather than submitting the design candidates to a broader internal review.

4. Develop Design Prototypes for the Regular Bills

Once The Customer selects a design, IDeA will create Design Prototypes for the Residential bill
and the Commercial Bill, using the mock-ups. At this point the IDeA team will be focusing on
how to incorporate into the common-denominator format the various sub-types: Automatic bank
payment bill, Credit balance bill, Corrected bill, Estimated bill, Final bill, Final bill with credit
balance, Purveyor, and Average Payment Plan bill. As with the initial mock-ups, it will be The
Customer’s responsibility to provide IDeA with representative samples of actual bills for each
sub type.

At this stage we will also address the text backer and other text issues.

Our proposed plan allocates 3 weeks to complete this process. This projection is based on the
assumption that all open questions regarding content, conditional logic,' and other details that
directly impact the bill's design have already been resolved. If there are still open issues, the
scope and timeline may have to be changed accordingly.

The Design Prototypes for the Consolidated Bill (Commercial and Residential) will be presented
to The Customer for evaluation and approval. IDeA includes one round of revisions (up to 20
hours) in the base Project Fee at this stage.
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5. Customer Acceptance

The whole ensemble should be submitted to the Company’s mEnageFﬁent for final approval,
-even if there have been periodic reviews along the way. Once the implementation process

- . begins, design changes can be very disruptive and costly.

In our experience, this final review usually generates some requested changes or refinements,
even when the designs have already been approved along the way. IDeA includes one round of
revisions (up to 20 hours) in the base Project Fee at this stage. '

Our proposed plan allocates one week for this process (which is very aggressive, in our
experience). However, if the Customer’s project team can get final signoff from all the necessary
parties within the organization in less than a week, work will proceed apace

6. Specifications for Implementation

Once all design work has been approved by The Customer, IDeA will prepare detailed design
specification documents (what we call the “blueprints.”) which are required for building the
application. These blueprints specify margins, drop lines, indents, font sizes and weight, line
spacing, rules for using specific types of design elements, and so forth. The "blheprint” will
contain everything the imp[ementatidn team will need to translate the design system into a
“software application.

The Design Specification Document will be completed in 1 week.

TIMEFRAME

As indicated in the attached timeline, IDeA estimates that this project will require 12 continuous
calendar weeks, from the point that a contract with IDeA is executed until IDeA delivers the final
design specifications. This schedule is very accelerated (half the time initially projected for the
project). IDeA will assign three designers, rather than two, to the project. However, as noted, this
schedule is dependent upon all parties meeting their deadlines in the timeframes indicated.
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AMENDMENT NO. 2 TO PERPETUAL LICENSE AGREEMENT

This Amendment No. 2 to Perpetual License Agreement (the “Amendment”) is made and
entered into effective this day of October, 1999, by and between Group 1 Software, Inc.
(“Group 1”) with offices located at 4200 Parliament Place, Lanham, Maryland 20706-1844, and
the City of Seattle with offices located at 700 Third Avenue, Suite 910, Seattle, WA 98104-1803
(“Customer”). -

WHEREAS, Group 1 and Customer previously entered into that certain Perpetual License
Agreement # 99-109 (Seattle Contract No. P8030140-01), as amended (the “Agreement”); and

WHEREAS, Group 1 has entered into that certain subcontract agreement with Anacomp,
Inc. (“Anacomp’) wherein Anacomp granted Group 1 the right to sublicense to Customer the
computer software described herein and to provide to Customer certain consulting and related

services; and

WHEREAS, Customer desires to license from Group 1 the software described herein and
to obtain certain consulting services; and

WHEREAS, Group 1 and Customer wish to amend the Agreement solely with respect to
the software described herein.

NOW THEREFORE, the parties hereby agree as follows:
L Section 1 of the Agreement is hereby modified by adding the following :

c) Grant of License of Adesso Software.

1) Group 1 hereby grants Customer a non-exclusive, non-transferable,
perpetual license to one (1) copy of the Adesso Software (the “Adesso Software™).
The Adesso Software shall be installed and used solely on an IBM RS/6000 SP2
utilizing a UNIX AIX operating system at Customer’s computer center located at
220 3™ Avenue, Seattle, Washington 98104 (the “Installation Site™), except a -
back-up disaster recovery copy of the Adesso Software may be used by Customer
if the IMB RS/6000 SP2 becomes inoperative due to maintenance, malfunction or
disaster.

ii) Group 1 further grants Customer the right, subject to the
restrictions set out herein, to install the client component of the Adesso Software
on all computers it so desires. In no event, however, shall Customer have more
than fifty (50) concurrent users of the Adesso Software

iii)  The Adesso Software shall be used solely in conjunction with the
output stream generated by the DOC1 computer software previously licensed by
Customer under the Agreement.





Section 3 of the Agreement is hereby modified by adding the following:

d) Adesso Software and Related Fees In consideration of the license to the
Software, twelve (12) months of maintenance services for the Software and
training as described in Section 4 below, Customer shall pay Group 1 the
following amounts, plus applicable sales tax:

License Fees - - $140,000
Maintenance and Training Fees 28.000
Total Fees - $168.000

Section 9 of the Agreement is hereby modified by adding the following:

d) Adesso Software Maintenance. Maintenance services shall be provided by
Group 1’s subcontractor, Anacomp, and shall consist of the following:

1) Delivery of any Maintenance Releases and one (1) copy of related
documentation in connection with such Maintenance Release on the same
schedule that they are generally released to Anacomp’s other customers;

2) Telephonic technical support by Anacomp’s technical support staff
at Anacomp’s Technical Assistance Center located in Poway, California, U.S.A.
between the hours of 6:00 a.m. and 5:00 p.m., Pacific Time, Monday through
Friday, excluding Anacomp observed holidays, in an effort to diagnose and
correct application problems;

3) As and to the extent deemed necessary by Anacomp’s technical
support staff, Anacomp will provide on-site assistance. In addition, if the Adesso
Software fails to operate in accordance with its specifications and Customer is
current on maintenance for the Adesso Software, Anacomp shall provide on-site
assistance as required to correct any defect. Customer shall cooperate with and
reasonably assist Anacomp in performing Anacomp’s maintenance obligations
hereunder, and shall permit Anacomp maintenance personnel full and free access
to the Adesso Software to perform any maintenance obligations hereunder at a
mutually agreed upon time; and

4) Deliver to Customer one copy per site of Licensed Program
documentation updates either in the form of addenda or new documentation.

5) Limitations. Maintenance Services provided by Anacomp which
result from causes external to the Adesso Software are not included under the
terms of this Agreement. Such non-covered services include but are not limited
to:





i) Services caused by problems or malfunctions attributable to
use of the Adesso Software with any equipment, parts, consumable or
software not supplied by Anacomp, unless such other equipment, parts,
consumables or software is expressly approved by Anacomp in writing for
that specific purpose. The DOC1 software previously licensed by
Customer under the Agreement are expressly approved and are
compatible with the Adesso Software;

ii) Services resulting from modifications, alterations, repairs,
or maintenance of the Adesso Software by parties other than Group 1,
Anacomp or Anacomp’s authorized representative;

1i1) Services resulting from accident, fire or other hazard,
unusual physical, electrical or electromagnetic stress, any negligent or
intentional abuse or misuse, any use of the Adesso Software not consistent
with the terms of the Amendment or any other cause beyond the range of
normal commercial use;

iv) Services for any compatibility problems arising out of or
between any Adesso Software subject to this Agreement and any software
or hardware not maintained by Group 1, Anacomp or its authorized
representative;

V) Services required because of Customer’s failure to back-up
computer data and/or software applications;

Vi) Services required because of Customer’s failure to perform
any of its obligations hereunder, including, but not limited to, Customer’s
failure to keep the Adesso Software current in accordance with Section (6)
(“Requirement to Install Maintenance Releases”) below; and/or

vii)  Services attributable to abuse or the deliberate or negligent
acts of persons other than Group 1 or Anacomp.

viii)  To the extent that Anacomp performs services attributable
to any of the foregoing circumstances at Customer’s request, Customer
shall pay for such services in addition to any other charges required under
the terms of this Agreement, on a time and materials basis at Anacomp’s
then current rates, plus travel and living expenses incurred by Anacomp in
the performance of the Services and approved by the Customer. Travel
and living expenses will be reimbursed by the Customer at cost when
supported by copies of receipts and Anacomp invoices. The maximum
allowed expenses shall be: coach airfare; land transportation not to exceed
$70.00 per air trip and shall only include transportation between Seatac
Airport and downtown Seattle; and per diem meals not to exceed $54.85





and lodging not to exceed One Hundred Seventy-Three Dollars and Fifty
Cents ($173.50) per day.

6) Requirement To Install Maintenance Releases. Customer shall
install the Maintenance Releases in order to keep the Adesso Software at the
current version level or the immediately preceding version level. Customer shall
be responsible for procuring, installing and maintaining all equipment, telephone
lines, communications interfaces and other hardware necessary to operate the
Adesso Software and to obtain the services to be provided by Anacomp under this
Agreement.

7) Term. Maintenance Services for the Adesso Software shall be
provided for an initial term of twelve (12) months. Thereafter, through written
addenda hereto, Customer may elect to purchase additional maintenance in twelve
(12) month periods at Anacomp’s then current rates. Either party may terminate
maintenance services at the end of any maintenance period upon ninety (90) days
prior written notice.

Section 10 of the Agreement is hereby modified by adding the following:

Adesso Software Training. Training shall be provided by Group 1’s
subcontractor, Anacomp, and shall consist of the following:

a) 2-day on-site training at Customer’s location for users and system
administrators to ensure that Customer can manage daily operations for the
application developed pursuant to Attachment A to this Amendment. This
training shall include: 2 days of system operations training. In this course
Anacomp trains Customer’s administrator in the day-to-day operations of the
system, including security administration. The system administrator is also
trained in problem identification and correction.

b) 1/2-day on-site training (“train the trainer” approach) for users.

c) 3-day on-site Configuration Training for system administrators so that
they will be capable of adding additional markets and new reports.

d) Administrative (Configuration, Administration, and Reference) and user
manuals. ‘

Section 12 of the Agreement is hereby modified by adding the following:
g) Adesso Software Warranty.

i) Group 1 warrants that for a period of thirty (30) days following
installation, the Adesso Software shall operate in substantial conformance to the





technical performance parameters for the Adesso Software as set forth in the
technical documentation for such Adesso Software. Group 1 further warrants that
provided the Adesso Software is properly installed, the Adesso Software may be
used concurrently by up to fifty (50) concurrent users. GROUP 1 DOES NOT
WARRANT THAT THE LICENSED PROGRAM WILL OPERATE .
UNINTERRUPTED OR ERROR FREE. Group 1’s sole and exclusive
obligations (and Customer’s sole and exclusive remedy) under the foregoing
warranty shall be, at Group 1’s option and expense, and provided Group 1
receives written notice from Customer of any non-conformity of the Adesso
Software within such thirty (30) day period, to use reasonable efforts to correct
such non-conformity or errors, to replace the non-conforming Adesso Software, or
to refund the License Fee paid by Customer hereunder for such Adesso Software.
Group 1 shall not have any warranty obligation for any non-conformity or error if
(i) Customer has performed any maintenance to or modification of the Adesso
Software; (ii) the Adesso Software has been misused or damaged in any way; or
(iii) Customer fails to provide prompt written notice of such non-conformity or
error and such delay causes further degradation to the functions of the Adesso
Software.

b) EXCEPT FOR THE FOREGOING EXPRESS WARRANTY, THE
YEAR 2000 WARRANTY SET OUT IN SECTION 12(f) OF THE
AGREEMENT AND THE INFRINGEMENT WARRANTY SET OUT IN
SECTION 7 OF THE AGREEMENT, GROUP 1 DISCLAIMS ALL
WARRANTIES EXPRESSED OR IMPLIED WITH RESPECT TO THE
ADESSO SOFTWARE, INCLUDING WITHOUT LIMITATION THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

6. Section 21 of the Agreement is hereby modified by adding the following:

Consulting and Related Services. Group 1 shall provide Customer the consulting
and related Services described in Attachment A. The Services shall be provided
in accordance with the terms set out in the Agreement. Group 1 shall grant
Customer a license to any computer software deliverables developed under this
Amendment.

7. Customer Responsibilities.

Customer shall be responsible for obtaining a copy of the Adobe® Acrobat
(formerly Adobe® Acrobat Exchange) software for each individual computer in which the client
piece of the Adesso Software will be installed.





8. Integration. The terms of this Amendment shall apply solely to the Adesso
Software. For the purposes of this Amendment, all references in the Agreement to Licensed
Product shall be deemed to include the Adesso Software. In the event of a conflict between the
terms and conditions of the Agreement and this Amendment solely with respect to the Adesso
Software, the terms and conditions of this Amendment shall prevail. Otherwise, all other terms
and conditions of the Agreement not amended herein shall remain in full force and effect and the
Licensed Products and services provided by Group 1 under the Agreement shall continue to be
governed by the terms of the Agreement in effect on December 22, 1998,

Agreed to and accepted by:

CITY OF SEATTLE GROU

By: P = By:

Name: " i | i AT Name:_Alan Slater

Title: + w1 C( VT Vg, Title: -Executive Vice President

t:\arden\agts\adseat





ATTACHMENT A

CONSULTING SERVICES

Services.
a) Group 1 shall provide Customer with the following Services:

1. Provide an Adesso System implementation plan that includes deliverables
and milestones.

2. Work with Customer to define requirements including index requirements,
backup requirements, interface requirements for receiving data, input file '
specifications, and any other pertinent information impacting the application. The
scope includes up to two different printstreams and up to two pre-printed form
conversions including the SCL residential bill, SCL commercial bill, SPU
residential bill, SPU commercial bill, five SCL credit notice formats, and five
SPU credit notice formats.

3. Setup and test Customer printstream(s) at the Anacomp facility, including
the database configuration and administrative scripts.

4. Install the Adesso system at Customer site including set up and test of the
Adesso database, configuration and indexing of the statement format and
installation of up to 5 client PC’s. (The server, UNIX AIX, and database software,

Oracle, setup is not included.)

5. Install administrative procedures and scripts for automatically loading
server-resident data into the Adesso system.

6. The deliverables associated with the Services are:
i. Implementation Workplan including deliverables and milestones;
ii. Technical Requirements documentation including a) Index
Requirements, b) Backup Requirements, c) Interface Requirements and d)

File Specifications.

iii. UNIX/AIX version of Adesso Software installed on the City’s IBM
RS 6000/SP2.

iv. Client (PC) version of Adesso Software installed on five client PC’s.

v. Two copies of technical documentation for system & client software on





CD and paper including documentation of City’s configuration of the
Adesso Software.

vi. Ten copies of user documentation for client software on CD and paper.

vii. Installation of administrative procedures and scripts for automatically
loading server-resident data into the Adesso system.

b) The estimated commencement date for this engagement will be determined within
30 days of execution of this Amendment.

I1.  Fees.

a) Customer shall pay Group 1 the amount of Fifty Thousand Dollars ($50,000) for
the Services performed hereunder. The fees due hereunder shall be paid pursuant to the
following schedule:

Upon Completion and Acceptance of Deliverable i 5%
Upon Completion and Acceptance of Deliverable ii 10%
Upon Completion and Acceptance of Deliverable iii, v and vi 30%
Upon Completion and Acceptance of Deliverable iv 10%
Upon Completion and Acceptance of Deliverable vii 30%
‘Upon 30 days after final acceptance and implementation 15%

b) Customer shall pay for travel and living expenses incurred by Group 1 in the

performance of the Services in accordance with the limits set out in Section 7 of Attachment B to
the Agreement.

III.  Acceptance. a) Upon Group 1°s completion of a milestone identified in this
Agreement, Group] shall notify Customer and submit to Customer any Deliverables, software or
otherwise, required under such milestone. Customer shall, thereafter, have fifteen (15) business
days to notify Group 1 in writing if such milestone has not been satisfactorily completed because
the Services required under such milestone fail to conform with their warranty set out in the
Agreement or this Amendment. The notice shall specify the non-conformities and the
requirements for acceptance in reasonable detail. Group 1 shall use reasonable efforts to
promptly correct any such reported non-conformities. If Customer fails to timely notify Group 1,
as provided herein, such milestone shall be deemed completed.

b) Acceptance shall be based on the following criteria:
L. Proven ability to view and print on network printer all form types (SPU
residential bill, SPU commercial bill, SCL residential bill, SCL
commercial bill, ten credit notice formats) at client site.





il. Proven ability to access archived images using multiple indices that could
include, but are not limited to: Customer Name, Customer Account
Number, and Customer Mailing Address.

i, Client (PC) version of Adesso Software installed on up to 5 client PC’s.

IV. Change Requests.

a) Any modifications to the Services described herein that are requested by
Customer shall be submitted to Group 1 in writing for Group 1’s approval.

b) Any estimates provided herein, including expected hours to complete the Services
and any timeline provided by Group 1, are based on known functional requirements as of the
date that this Amendment is executed. Group 1 will use its best efforts to notify Customer of any
significant modifications to these estimates.

c) If Group 1 and Customer agree to any modifications to the Services, the parties
shall execute a revised Addendum to modify this Amendment.

o Additional Customer Obligations.

a) The existing Unix server currently located at the Customer location will be used
for the installation of the Adesso system. This server will be configured with the appropriate
Oracle software. (Oracle 7.3.x)

b) Up to 5 client PC will be available for the installation of the client portion of the
Adesso software. These PC’s must be running either Windows NT or 98 and have up to 20MB
of hard disk free and available.

c) The client PC’s will be connected to the server via TCP/IP.
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