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Interlocal Agreement between The City of Seattle (“Participant”)

and

Pacific Northwest Gigapop (“PNWGP”)

The University of Washington (“UW”)

4545 15th Avenue NE

Seattle, Washington 98105-4527

(206) 934-5588

This Service Contract reflects all current PNWGP services.  If Participant (“Participant”) had previously completed a Service Contract and is either upgrading or adding to their services, this form supersedes the prior Service Contract(s).  The new term will apply to both new and continuing services unless otherwise specified.

Participant
City of Seattle

Contact
Jim Taylor

Title
Data Network Manager

Address
720 2nd Ave


Suite 300


Seattle, WA




Phone
206-386-4169

Fax
206-684-0979

Email
Jim.taylor@ci.seattle.wa.us




SERVICE DESCRIPTION

•
Connectivity through the P/NWGP infrastructure at the bandwidth and to the Service Options specified.

•
Unmetered transfer of IP packets, twenty-four (24) hours a day, seven (7) days a week (excepting planned outages and outages due to events beyond UW’s control).  Packet transfers will be restricted to those networks and/or organizations for which Participant has authorization.  UW has no control over the availability or quality of third party networks and/or organizations.

•
Proactive monitoring of Participant’s PNWGP connectivity twenty-four (24) hours a day, 365 days a year.  The circuit from the PNWGP is monitored to the Participant-side demarc; monitoring will not be available for extended demarcs unless such extension has been approved in advance by UW.

•
Up to four (4) hours of free technical support, available during business hours by telephone or email.

•
Network Operations Center contact and problem reporting service as detailed in attached document, Pacific Northwest Gigapop Network Operations Center Contact Information & Problem Reporting Procedures, dated 05/21/01, which is hereby incorporated by this reference.

TERM:  Please refer to definition of “Initial Term” below.

1. FEES

Monthly Recurring Charges:





Port Fee
$2,995/mo





Usage Fee
$400/Mbps

The usage fee is the product of the 95th percentile bandwidth utilization for the month times the per Megabit usage fee listed. PWNGP will measure inbound and outbound IP traffic on Participant’s connection every five minutes.  The 95th percentile number for billing is taken on the higher of the inbound and outbound measurements

All fees listed here are for IP packet exchange through the PNWGP infrastructure only.  They do not include any necessary Participant-site connection equipment, membership, restricted network connectivity, local loop, or other telecommunications carrier or other third party fees.

Service Options:  
Commodity Internet Connectivity




Connection Type: Fast Ethernet

2. OPTIONAL SERVICES

Service Description:  USENET Newsfeed  (
Fees:  $495/year

Service Description:  Technical Support  (
Fees:  $150/hour

TERMS and CONDITIONS

This Service Contract will not be in force until executed by both parties.  The UW reserves the right to request additional information from Participant prior to execution, including sufficient information to perform a credit check.  At its sole discretion UW may elect not to execute this Agreement.

Commencement of Service:  “Commencement of Service” is defined as that date on which Participant can send IP traffic through the PNWGP infrastructure. For Participant, this date is June 2, 2000.

Term:  The “Initial Term” of this Agreement shall be one year from the first day of the Billing Quarter (defined below) following the Commencement of Service, or, if Commencement of Service falls on the first day of the Billing Quarter, one year from the Commencement of Service. For Participant, this first day of the Billing Quarter is July 1, 2000.

Renewal:  Except in the case of a Termination Event as defined below, this Service Contract will automatically renew for additional one-year terms coincident with the anniversary of the Commencement of Service.  The Current Term is the term then in effect.

Fees and Payment:  Recurring port fees will be due quarterly in advance.  Usage fees will be due quarterly in arrears. Billing Quarter is defined as those calendar quarters beginning respectively with January 1, April 1, July 1, and October 1.  If the Commencement of Service does not fall on the first day of the Billing Quarter, Participant will be billed on a pro rata basis for that portion of the quarter from the Commencement of Service until the first day of the next Billing Quarter.  The first invoice will include any pro rata fees with the fees for the first full Billing Quarter.  Invoices are due net thirty (30) days.  Participant will be solely responsible for any applicable taxes, including all sales and use taxes as well as duties or levies, arising in connection with the Service.

Late Payment:  UW will add a finance charge to past due balances at a periodic rate of 1% per month or 12% annual percentage rate.

Service Interruptions:  UW retains the right to suspend service with a minimum of 48 hours notice to participant for a planned service outage caused by scheduled maintenance or planned enhancements or upgrades to the network.  Such planned outages will be scheduled to minimize service interruptions on a best effort basis.

Termination:  Each of the following is defined as a “Termination Event”:

a) Either party may terminate this Service Contract for any reason by providing one hundred twenty (120) days advance written notice.  If Participant requests such termination and termination is not coincident with the end of the Initial or Current Term, such termination will constitute an early termination, and in addition to the payment of all fees owed, Participant will pay the lesser of the following: one-third of the annual recurring fee or the fees remaining to be paid for completion of the Initial or Current Term.

b) Should either party request a termination due to a breach of this Service Contract (other than a breach by Participant of the P/NWGP Conditions of Use (“COU”), as defined below), such notification of breach shall be made in writing and the receiving party shall have thirty (30) days to cure.  If a cure is not made in this time period, the party giving notice may terminate the Service Contract by notice within seven (7) days of the end of the cure period.  Participant will be responsible for all fees incurred up to the date of the initial breach notification.

c) UW may terminate this Service Contract without advance notice if, in its sole discretion, Participant fails to abide by the P/NWGP’s COU as defined below.  Participant will be responsible for all fees incurred up to the date of termination. 

d) In the event of a Force Majeure event that remains unresolved for sixty (60) or more days, the unaffected party may terminate this Service Contract by giving the affected party written notice of its intent to terminate.  Participant will be responsible for all fees incurred up to the onset of the Force Majeure event.

Equal Treatment: The UW warrants that fees charged to Participant are based on P/NWGP's current fee schedule or market price for service sold to non-research partner Participants and net fees charged do not exceed those charged by UW to other non-research partner Participants purchasing the same service in like or comparable scope.  If not specified elsewhere in this agreement, the UW agrees to provide the Participant with the same level of technical and troubleshooting assistance provided to other P/NWGP participants.

Conditions of Use (“COU”):  Participant will not use the Service in such a manner that 1) jeopardizes the proper technical operation of the P/NWGP network or infrastructure; 2) violates the Acceptable Use Policy (“AUP”) or COU of an upstream P/NWGP network provider as reported by that provider; 3) jeopardizes the resources of other P/NWGP Participants as reported by those Participants; or 4) jeopardizes the P/NWGP’s or UW’s reputation or the ability of either entity to conduct business in the manner to which it is accustomed.  Any instance of the preceding shall be defined as a Prohibited Activity.  In the event of a Prohibited Activity, UW will make reasonable best efforts to contact Participant’s designated representatives.  In addition, the UW may take any appropriate corrective action including the suspension of the offending or threatening connection that it deems warranted.  P/NWGP Participants acknowledge the UW as the sole arbiter with respect to the foregoing.

Technical Configuration:  The UW may specify the choice of exterior routing protocol and router configuration details necessary to establish and maintain Participant's connectivity to the P/NWGP infrastructure.  In addition, the UW may request that Participant configure certain circuit parameters such as encapsulation and clock source on the Participant's attachment to the P/NWGP.  The Participant will be responsible for implementing these specified configurations and upgrading, if necessary, all Participant-provided hardware, software, and circuits to support these requirements.  Unless Participant’s current configuration poses a threat to Gigapop services, the UW shall allow a reasonable time for such specified configurations and upgrades to be completed. 

UW’s ability to provide the Service is contingent upon Participant’s use of UW-approved connectivity equipment and associated software at Participant’s premises.  Should Participant use equipment and associated software other than those approved by the UW, UW will in no way be responsible or liable for any impairment in the quality of the Service or the failure of the Service to function.  Furthermore, Participant shall nonetheless be responsible for payment in full for such Service.

Work Product:  Work product or any derivative of work product developed by UW under this Service Contract shall remain the exclusive property of UW.

Warranty:  The Service is provided on an “as-is” and “as available” basis without warranties of any kind.  UW makes no warranty; whether express or implied, including without limitation warranties of merchantability, fitness for a particular purpose, or that the delivery or operations of the Service shall be error free or uninterrupted.  No advice or information given by UW, its affiliates, agents, representatives or contractors, or their respective employees shall create a warranty.

Limitation of Liability:  UW assumes no liability for Participant’s connectivity to, or use of, the Service.  In no event will UW be liable for any indirect, special, or consequential damages, including but not limited to lost revenues or other economic loss of any kind whatsoever, or lost data.  In no event shall the total collective liability of UW exceed the amount paid under this Service Contract.

The Service must not be used in any hazardous environments requiring fail safe performance, such as in the construction, operation or maintenance of nuclear facilities; online control of aircraft; aircraft navigation or communication systems; air traffic control; direct life support machines; or weapons systems; in which the failure of products could lead directly to death, personal injury, or severe physical or environmental damage.  Participant hereby agrees that the use of the Service for any such application shall be at Participant's sole risk.  Participant will indemnify and hold UW harmless from any claims for loss, cost, damage, expense or liability that may arise out of or in connection with the use of the Service in such applications.

Indemnification:  Except as otherwise provided in this Service Contract, each party shall defend, indemnify, and hold the other harmless from claims arising from the negligent acts and omissions of its officers, employees, and agents including failure to comply with applicable laws and regulations.  In addition, Participant shall indemnify and hold harmless UW from any and all third party claims (including reasonable attorney’s fees) resulting from Participant’s or Participant’s end users’, inappropriate or unauthorized use of the Service described in the COU outlined above.

Exclusive Service:  This Agreement is a contract between Participant and the UW.  Unless Participant has explicitly informed the UW in writing that it is an Internet Service Provider or functional equivalent, neither the Service(s) described herein nor access to UW-owned and operated equipment provided in support of Service(s) may be resold or donated to entities other than those legally affiliated with, and under the financial and administrative control of, Participant.

Force Majeure:  Neither party will be liable for delay or failure to perform its obligations hereunder for causes beyond its reasonable control and without the fault or negligence of the non-performing party.  Such causes will include, but not be limited, to, uncontrollable strikes and labor disputes, acts of God or government, act of war, riot, or epidemic.  In the event that any such cause should continue for a period of sixty (60) days, either party may terminate this Service Contract by giving the other party written notice of its intent to terminate.
Independent Contractors:  Participant and UW are independent contractors and neither party will act as the legal agent of the other or otherwise cause the other to incur liability in any manner whatsoever.  Participant will not issue any news release, public announcement, or advertisement concerning the existence of this Service Contract without the prior written approval of UW.

Assignment:  Neither party shall assign or transfer this Agreement without prior written consent of the other party except that UW may assign this Agreement to any entity created to assume the administrative control and technical functions of the P/NWGP.

Governing Law:  The laws of the State of Washington shall govern this Service Contract.

Severability:  If any portion of this Service Contract is determined to be invalid by a court of law, then the remaining sections will remain valid and in effect.

Waiver:  No waiver by either party of any delay, default or omission by the other party shall affect or impair the rights of the non-defaulting party in respect of any subsequent delay, default or omission of the same or different kind.

Notices:  All notices shall be sent to the parties at the addresses listed above, or to any such other address as a party may specify, by notice given in accordance with this section.  Notices shall be deemed to have been received five (5) days after deposit when sent by registered or certified mail, postage prepaid and receipt requested.

Entire Agreement:  This Service Contract sets forth the entire agreement between the parties on this subject.  It incorporates and replaces all prior communications on this subject and, except where otherwise noted, cannot be amended except by a document in writing signed by a duly authorized representative of each party.

The undersigned for Participant attests to be a duly authorized signatory to this Service Contract on behalf of Participant.

Participant

__________________________________

_________________________________

Signature





Date

Name:
______________________________
Title:  ____________________________


(please print)





(please print)

University of Washington

____________________________


___________________________

Jacqueline Brown, Director



Date

Technology Outreach and Partnerships

University of Washington
�
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