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Addendum No. 2 to

MAXIMO Extended Enterprise Software License and Maintenance Agreement

This MAXIMO Extended Enterprise Software License and Maintenance Agreement Addendum (“Addendum No. 2”) is effective as of September 16, 2002 by and between MRO Software Inc. (“MROI”), and the City of Seattle (“Licensee”).  

Whereas, MROI and Licensee entered into the MAXIMO Extended Enterprise Software License and Maintenance Agreement on May 15, 2001; and

Whereas, MROI and Licensee entered into Addendum No. 1 to the MAXIMO Extended Enterprise Software License and Maintenance Agreement on May 15, 2001; and

Whereas, MROI and Licensee wish to enter into this Addendum No. 2 for the purpose of updating certain terms and conditions of the Agreement and Addendum.

NOW THEREFORE, MROI and Licensee in consideration of their mutual promises and agreements herein contained, do hereby agree as follows:

MAXIMO Extended Enterprise Software License and Maintenance Agreement

Preamble

Grant of Right.  MROI hereby grants Licensee the right to extend any and all rights, duties, and obligations of Licensee under this Agreement to the City of Seattle, and the City of Seattle agrees to be bound by the terms and conditions of this Agreement and any Addendum attached hereto.  As of the effective date of this Addendum the City of Seattle shall be named as Licensee.

Registered Users.  “Registered Users” means those persons authorized to enter data against or access data from the database which the server portion of the Licensed Software organizes and manipulates, whether or not that person is utilizing the desktop executables.  Any person who uses or accesses the Licensed Software components or accesses the Licensed Software’s business rules (including via a user interface) is considered a Registered User.  All Registered Users shall be listed in the security application of the Licensed Software.  Multiple log-ins under the same or a single user name is prohibited.

Section 5. Limited Warranty and Limitation of Liability

Media Warranty.  Add the following sentence to the end of this paragraph: “Any media lost or damaged during shipment shall be replaced by MROI at no additional charge to Licensee.”
Disclaimer.  Delete the last two words in the first line “SECTION 5” and insert “AGREEMENT”.

Limitation of Liabilities.  In the third line of the first sentence in the first paragraph delete “depreciated” and insert “actual”.  Delete the last sentence in its entirety.

In the third line of the second paragraph delete “tort damages”.

Licensee Responsibility for Use of Software Error Detection Procedures.  In the second line of the first sentence in the third paragraph delete “or errors or alleged errors in the Licensed Software”.

Section 6. Miscellaneous

Governing Law.  Delete “State of New York” as defined in Addendum No. 1 and replace with “King County, Washington State”.

Jurisdiction.  Delete “State of New York” as defined in Addendum No. 1 and replace with “King County, Washington State”.

Other

The City of Seattle Purchase Order/Vendor Contract Terms and Conditions (Attachment No.1) shall be incorporated herein with the following exceptions and additions incorporated:

2.1 Entire Agreement.  Amend to read as follows: “The MAXIMO Extended Enterprise Software License and Maintenance Agreement including all Addendums and Attachments referenced herein, constitutes the entire agreement between the City and Contractor. Where there is any conflict among or between any of these documents, the controlling document shall be the first listed in the following sequence: The MAXIMO Extended Enterprise Software License and Maintenance Agreements including all Addendums; the most recently issued Purchase Order/Vendor Contract amendment; the Purchase Order/Vendor Contract.

2.4 Title.  Amend to read as follows:  “Prices are F.O.B. origin.  MROI shall pay all shipping, transportation and insurance charges.”

2.7  Payment.  Amend to read as follows: “Invoices will be paid according to early payment discount terms, or if no early payment discount is offered, thirty (30) days after the City’s receipt of the Licensed Software as defined in the Software License and Maintenance Agreement or completion and acceptance of the services. Payment periods will be computed from either the date of delivery of all goods ordered, the completion of all services,  or the date of receipt of a correct invoice, whichever date is later. This section is not intended to restrict partial payments that are specified in the contract.   No payment shall be due prior to the City’s receipt of the Licensed Software and acceptance of the services identified in the invoice therefore.”

2.9 Price Warranty.  Amend to read as follows: “The Contractor warrants that prices shown on this Purchase Order/Vendor Contract are complete, and that no additional charge of any type shall be added without the City’s express written consent.”

2.10  Warranties.  Amended to be replaced by Section 5. “Limited Warranty and Limitation of Liability” of the MAXIMO Extended Enterprise Software License and Maintenance Agreement.

2.17  Indemnification. Amend to read as follows: in the first sentence insert “bodily” between “from the” and “injury” and insert “tangible” between “destruction of” and “property”.

2.31 Non-Discrimination in Benefits: This shall be waived by the City of Seattle in its entirety.
Except as otherwise altered or modified by this Addendum No. 2, all terms, conditions and provisions of any articles or sections of the Agreement remain as previously agreed to by the parties hereto.

IN WITNESS WHEREOF, this Addendum No. 2 has been executed by the parties hereto as of the EFFECTIVE DATE.

MRO SOFTWARE, INC.
LICENSEE

BY: ______________________________________
BY: 



NAME: 

Denise Dionne

NAME: 


TITLE:

Director of Contracts

TITLE: 
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