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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  SOFTWARE FILE CONVERSION
	Contract #  2459

	Buyer
	Name: Carmalinda Vargas
	Phone: 615-1123
	E-Mail:

Carmalinda.vargas@seattle.gov

	Vendor 

	Name:  Converter Technology Inc.
	ID# 0000287029

	Vendor Address

	Street:  39 Simon ST #12, Nashua NH
	Zip  03060

	Vendor Contact
	Name:            Lisa Cuddemi

	
	Phone: 800-541-7409 x 332        

	Fax:  603-882-8884
	E-Mail: 

lcuddemi@convertertechnology.com 

	WMBE Status
	 FORMDROPDOWN 


	Description


	This is a sole source contract.

	Contract Term
	11/01/2008 through 10/31/2013


	Future Extension Option
	Yes, sole source.

	Freight Terms
	N/A

	Prompt Pay Discount
	Net 30

	Delivery ARO
	varies

	Order Instructions
	All City Departments
	Order Limit:  N/A

	Contracting Options
	This is the only contract for this service


	Contract Change History
	Original Contract Award:  11/01/2008 – 10/31/2013
Change Order 1:  
Change Order 2:  
Change Order 3: 

	Comprehensive Contract


[image: image1.emf]0000002459v.pdf



	Current Pricing

[image: image2.emf]0000002459va1.pdf



	Original Invitation to Bid
Sole Source




	Vendor Emergency Contact Information

	Emergency Contact Name
	same

	Emergency Phone Number
	

	Back-Up Emergency Phone Number 
	

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
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‘@) VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
700 — 5™ AVE #4112 = E— ErelahtT
PO BOX 94687 ayment Terms: reight Terms
Seattle WA 98124-4687 NatSo NIA
Buyer: FAX: Phone:
Jason Edens 206-233-5155 206-684-0445

Vendor# 0000287029 s

Converter Technology, Inc Sitete:

39 Simon Street, Unit 12 CITY DEPARTMENTS
Nashua, NH 03060

Contact; Lisa Cuddemi Bill To:
lcuddemi@convertertechnology.com

Phone #; 800-541-7409 X 332 SEE BELOW

Fax #: 603-882-8884

Converter Technology, Inc. was awarded a contract to provide file conversion software,
maintenance, training, implementation and related professional services in support of the City’s
project to upgrade to MS Office 2007 as a result of Sole Source contract for a period of 5 years
with an option to extend for an additional 2 year option. This contract is subject to the
specifications and terms and conditions described in attachment #1.

Contract: 11/01/08 through 10/31/13

The Vendor shall require the ordering City employee to state his or her name, department, low
org number, telephone # and ship to address. No orders shall be accepted by the Vendor
without this information. Monthly invoices shall be mailed to the appropriate City of Seattle
Department Accounts Payable per the invoice guide in receipt. Each monthly invoice shall
indicate Contract #0000002459.

The City does not guarantee utilization of this contract. This contract is subject to cancellation
by either party upon thirty (30) days advanced written notice.

If prompt service cannot be affected, please notify Jason Edens, Finance /Purchasing Services
at 206-684-0445.

Authorized Signature/Date
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ConverterTechnology, Inc.
MASTER SERVICES AND SOFTWARE LICENSE AGREEMENT

This Master Services and Software Licernse Agreement [the “Agreement”}, effective as of this 15t day of November, 2008
{the "Effective Date™, is entered into by and between ConverterTechnology. Inc.. with a principal place of busingss ot 39
Simon Street, Unit 12, Nashua NH 03040 {“ConverterTechnelogy”). and the End User Custorner: City of Sectile, with ¢
principal place of business af 700 Fifth Ave, Suite 2700, Seoattie Municipal Tower, Seattle, Wa $8124 (“Licensee”}. Mailing

address for Licensee is PO Box 94709, Seattie, WA 9812594709,

2.2,

2.3

DEFINITIONS. Coapitalized  lerms refered o in this
agreement and not defined herein shall have the
meanings set forlh in the Definifion Appendix oltached

herato as Appendix 1,

LICENSE TERMS.

license. Subject to the terms and conditions of this
Agreement and payment of all applicable License Fees,
ConverterTechnology grants 1o Licensee a non-axclusive,
non-fronsferable license o install, execute and use the
Licensed Softwore {in object code form only)

Use Restrictions: Copies, The tcensed Software may only be
used by or on behall of g User and only up to the number
of Users equal o the number of Microsoft Office Licenses
{os such terms are defined below in this Seclion). In
addition, Licensee may only [i) install the Licensed Software
on computers owned or leased by it and {i) use the
Licensed Software on fies owned by it and used in its
facifities. "User(s]” shall reean an employee or consultant of
ticensee ond “Microselt Office licerses” shall meon the

number of aicrosolt Office Licenses speciied in Appendix 4.

Delivery, Converterfechnology shall moke ovaicble fo
ticenses for download the Llicensed Softwore, Delivery shall
be deemed o hoave occutred upon raceipt of elecironic
confirnation by ConvereTechnology that the eleckronic
mail o lcemsee  conloining  the  instructions  Tor
downloading the Licensed Software and Dogurmeniation
from an FIP site has been sent.

ta/E A ter P licersee ogrees 1o
parficipate in an eary adopter program, af the porties’
discretion, where the Licensee shall hove pretseleass
access o versions of ConverterTechnology software in
advance of the general commercial release date. For such
pre-release  software, Converterfechnology makes no
waoranties  including  without  limitation  any  implied
wanantes regording the fitness of the software for any
particular purpose. Versions of the soltware licensed by the
ticensee  hereunder  as  commercially  released  and
generally available will be subject fo on additionol icense
fee 0s specified herein or agreed to by the parfies ond
subject to the ferms and conditions of this Agreement
including the woranties defined in Seclion 6 herein.

OWNERSHIP: PROTECTION OF SOFTWARE.

Ownership. Ownership of the Llicensed Software, any
reloted Documentatfion,  copies, maodifications  ond
derivatives of the Ucensed Sofiware or Documentation {in
whole or in pardl, and all reloted copyright, patent, frade
secrel and other propretary rights, are and will remain the
exciusive properly  of ConverterTechnology andior s
icensors, Converlerfechnology reserves all rghts not
expressly granied by il to Licensee under this Agreerment.
There are no implied rnghts,

ciDociDBY3E7 Rev 12.0 Dote: Jul 14, 2008

3.2

3.4,

Restrictions. Licensee shall not and shall not ollow ony 1hiro
party to {i} decompile, disassemble, reverse engineer or
attempt 1o reconstuct, identity or discover ony sowrce
code, underlying ideas, underying user interoce
technigques or algorithms of the Licensed Software or any
portion thereof, or otherwise derive its source code: (i
modify, translate, or create derivative works of the Licensed
Software o Documentation; {il] sell. leose, boense,
sublicernse, copy (excepl as permiied in Secton 2.2
abovel, markel or distibule the Llicensed Soffwars o
Documendation: of (iv) use the Licensed Software for any
timesharing. service bureau, subscription. rentel or sirmiar wses
without  the  express  prhor wiiften consent of
ConverterTechnology,  Licensee shall fake o reosonable
precavhions 0 prevent unauthonzed O iImpeoper use o
dsciotute of the Licensed Sofhware,

Cedification and Audit. At Converterlechnology's writien
request and no more than once every iz (6] monihs,
Licemsee shall provide ConverlerTechnology with o signed
cedification {)} verlying that the Licensed Settware i being
used pursuant 1o the provisions of this Agreernent, including
the nurmber of Users that the Licensed Software has Dean
and is being used by or on behalf of. ond {i} #sting
Licernsee's looolions af which the Licensed Sotiwars resides.
In addition to the foregoing. Convededdechnology may,
upor wiitten nolification o Licenses, perorm an audit, no!
more than once per each six (6 month period, of
licansee’s wse  of  the Licersed Softwore  and
Documentglion and licensee's compliance with e
provisions of this Agreement, Any such audi! shall be mode
al Converterfechnology's expense ond shail occur during
the Licensee s normal business howrs. Converterfechnoiogy
shall nolily Lcensae, in wiiling, ten (10] days prior 10 such
audit.  Such audil sholl not unreasonably inferfere with
Licenses's business operations ond  licenses agrees 1o
cooperate with ConvaderTechnology in any such audit,

Confidentiglity. fxcept as reasonably required 1o sxercise
its rights under ihis agreement, each party shall maintain
the Conlidentiol informaotion of the olher porly in
confidence, Eoch porty ogrees o use commerciolly
reasonable efforts 10 prevent and restain any unauvihorized
disclosure, communication, copying, use, disldbution,
instaliotion  or transfer ol possession of Confidential
information by any of s emplovees, consulianis, o
agenis to othars or use 11 o any pupose, excep! pursgant
1o and in order (0 cary oul, ihe ferms ond objectives of this
Agreement. Al a minimum, sach porty sholl maintain ol
jeast the same procedures regarding the other party's
Confidential Information thal it maintaing with respect to its
own. A poarly’s Confidenticl Inigrmation shall not include
any nformalion which: i) becomes: part of the poblic
dormgin through no act or ormission of the pther porty: i} 5
iowiully acquired by e other porty from o third porty
without any breach of confidentiality 1o the party to whom
the Information redates: {iil] & disclosed by o porty fo o third

fo
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party without any obligotion of confidentiality fo the parly
to whom the informotion relotes:  {iv] s independently
developed without reference to Confidenticl Information;
or {v} is disciosed in accordonce with judicial or other
governmentol order.  Notwithstanding the foregeing. either
porty sholl he permitted to disclose the terms and
conditions of this Agreement in conjunction with legal due
difigence proceedings. but no! otherwise. Without limiting
the generglity of the loregoing, Llicensee shall take il
reasonable steps to prevent any personnel or user from
emoving any propriefary of other legend or reshictive
aolice contaned or Included in any matedal provided by
ConverlerTechnology.  Either porly moy publicly disclose
e exstence of this Agreement, bul neither party shall
disciose detoils of the Agreement without willen consent
freooem; the olher porty.

The parties agree that they will not permil the duplication or
disclosure of any information designated in advance by the
olher party as "Confidential and Proprietary” to any person
{other than ils own employee, agent, or representative wha

must hove such information for the performance of thal

party’s obligotions hereunder] unless such duplication, use
or disclosure is specifically outhodzed in willing by the other
party or is required by low. “Confidential and Proprdetary”
information does not include ideas, concap!s, know-how or
technigues raiated o inforrnotion that, o the fime of
disclosure, is in the pubilic domain unless the entry of that
inforrnmation into the public domain is a result Of any breach
of this Contract. Lkewise, "Confidential ond Proprietary”
information  does net  apply o - informafion  that s
independently developed. already possessed  without
obligation of confidentiality, or rightfully ootained from o
thirgd porty without an obligation of confidentiality.

Yendor's Underslonding and Obligalions

b Vendor understands that any records {including but
not fmited o bid o proposed subrmitials, the Contract,
and any oiher conlract malerials) i submils 1o the City, or
that are wsed by the Cily even if the Vendor possesses
the records, are public records uncler Washington Stale
lewe, RCW Chopler 42.56. Public records must be
promplly  disclosed upon request unless a  sialule
exempls them from disclosure. Vendor alse undestands
that even it part ol a record is exempl frorm disclosure,
the rest of that record generally must be disclosed,

2. Vendor must seporale and  clearly matk s
“propretary  information” off records related to ihis
Conlroct o the periermance of this Confract that the
vendor believes are exempl from disclosure,  Vendor is
to  be familicr with potentioly-appiicable public.
disclosure exemplions and the limils of those exemplions,
and wilt mark o8 “propretary only information that the

vendor believes legitimately fits within an exemption,

ond will slate the statulory exemplion upon which it is
relying,

3. i the Cily nolifies the Vendor of o public discliosure
request, and the Vendor beleves records are exemp!
from disclosure, it is the Vendor responsibility o make its
owr determinalion ond pursue o lawsull under RCW
472.56 1o enioin disclosure. The Vendor must oblain the
injunction and serve il on the Cily before the close of
business on the lenth business day afler the Cily sent

3.5

notification to the Vendor, It 5 the Vendor's discretionary
decision whather 1o file the lawsull,

4. |If Vendor does not fimely oblain and serve on
injunction, the Vendor is deemed to hove authorzed
releasing the record.

3, Netwithstanding the above, the Vendor must not fake
any action that would aftect {g) the Cily's ability to use
goods and services provided under this Contrac! or {b)
the Vendor's obigations under this Contract,

4. Vendor will fully cooperale with ihe Cily in identifying
andt assembling records in cose of any public disclosure
request.

The Ciy's Obligations

1. The Cily will disclose those parls of records the Vendior

has  morked s proprietory  information”  only o

authotized persons unless:
{a) The Cily receives 0 public disclosure request.
in which cose sieps ? and 3 below ore
exercissd before release of the information; o
() The Vendor hos given The Cily express
advonce writlen pammission o disclose the
records.

"Authorized  persons”  means  those Cily  officers,
empioyaes, Vendors and consuitants for whom  the
propretary  information s necessary o perform  ther
duties or obligations to The City. The term “propfieiary
infosrnation™ does not inciude ideos. concepts. know-
how or fechniques relaled to any information thal, at the
time of disclosure, is in the public domain, uniess the enlry
of that information Into the public domain is a result of o
brgach of this Contract,

2. W the Cily receives o public disclosure request for
records  thot Vendor hos morked as  “propheiary
information,” the City promiplly notifies the vVendor of the
request. The City will postpone disclosing these moords
for ten business days ofter it has sent nofification 1o the
Vendor, in order fo cllow the Vendor to file o lowsult
under RCW 42,56 1o enjein disciosure, It is The vendor's
ciscrefionary decision whether o file the lawsuit,

3. i the City hos noliied Vendor of o public disclosure
request, and the Vendor hos not obloined an injundtion
and served the City with that injunclion by the close of
business on the lenth business day ofter the Cily sent
notice, the Cily may disciose the record,

4, The Cily has no cther obligofions concerming records
the Vendor has morked os “proprietary informaotion”
under this Contrac). The City has no abligation o clam
any exemplion from disclosure. The City is not obiigated
or lioble io the Vendor for any records that the Cily
releases in complianee with 1his Section or in compliance
with the order of o court of competent jurisdiction,

Injunclive Relief, Both parlies acknowledge that any use of
the disclosing parly’s Confidential Information in @ manners
inconsislent with the provisions of this Agreement may
cause the disclosing porly imeparable ond immediate
damage for which remedies other than injunctive relief
may be inadequate. Therefore, both parties agree that, in
addition to any other remedy 1o which the disclosing party
may be entitled hereunder, at law or equily, the disclosing
party shall be enliled o an injunction or injunchions
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3.4,

4.1

4.2

4.3

52

{without the posting of any bond ond without prool of
aclual damages) 1o restrain such use in addition fo other
appropriate remedies avollable under applicabie low.

Expod: Government Restricted Rights. licensee
acknowledges thot the exporl of any Ucensed Soltware is
subiect to expord or import control and licensee agrees
that any Licensed Software or the direct or indirect product
thereot will not be exported {or re-exported from o coundry
of instaliation) directly or indirecily, unless Licensee oblains
all necessary licenses from ihe US. Deportmernd of
Commerce or other agency as required by faw.

mom!emmce fm 1?‘& Licensed Software ?or so long Qs
ConverterTechnology confinues o maintain such Licensed
Software, in accordance with Converderdechnology's then
curent maintenance policies as described on Appendix 2

fo this Agreement [the “Software Maintenonce ond
Supporl  Services”). Converterfechnology's  Softwore
Maintenance Services are provided only for the standord
version of the Licensed Software made generally avoilable
by Converterfechnology ond <o nol apply o inferfaces or
any other custom software deliverables thal moy be
provided by ConverterTechnology 1o Licensee as port of
Professioncd Semvices,

Product Support. During the 60-day period commencing on
the Effeciive Daote, ConverterTecnhnology shall  provige
product suppor services s described on Appendix 2 io this
agreement [the "Product Support Services"), i licensee
requires additional Product Suppor Services beyond such
inifial  60-day support perod Licensee may purchase
additional Procluct Support Services ot
ConverterTechnology's then prevailing hourly suppord rates,

Professional Services. Licensee may purchase professional
services in accordance with ConvererTechnology's then
current  professional services policies as described on
Appendix 3 Convederfechnology or s designaled
subconbociors shall make available to Llicensee cerloin

profassional services, such as project planning, management,

instoflation, integration, configuration, consulling  and/or
training services, if and os specified on an SOW (the
“Professional Services”].  Such Professional Services shall be
subject to Ihe terms and condifions of this Agreement,
including the addiional terms set forth on Appendix 3.

EEES AND PAYMENT TERMS,

License Fees. In consideration of the icemes granted by
ConverterTechnology under this Agreemend, licensee
agrees 1o pay Converlegriechnology oll license fees sel
forth on Appendix 4 herelo {"license Fees"). licensee
ogrees thal notwithstanding any other provision of Hhig
Agreement, Llicense Fees wre  fully eomed by
ConverterTechnology  upon  delivery of the LUcensed
Software to licensee, and such License Fees are dus and
payable by Licensee without any turther performance by
ConverterTechnology.  Converterlechnoiogy 1§ expressly
authorized by licensee to deliver the Licensed Soflware
ancl invoice for the Licensed Soffware fisted on Appendix 4
hereto upon execution of the Agreement by the parties.

Software Maintenance Fees. For each Maintenunce Period,

licensee cgrees fo pay to Converlerfechnology the
Maintenance fee sel forfh on Appendix 4 hereto
{“Mgintenance Fee"). The Maintenance Fee for the inificl
Maintenance Period shall be the applicable aomount sel

RS

54,
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I

forth on Appendix 4 herelo, which amount shall be
puyabie, in full, upon the execulion of the Agreement by
the porfies. The Maintenance ftee for each subsequent
Maintenance Perdod, shall be payable on the iater of [ij the
commencemen! dole of such Mainlenance Period, or (i)
the thirieth [30") day following Licensee's receipt of
Converterfechnology’s invoice for such Mainienance Fee.

Product Support Fees. licensee agrees o poy o
ConverterTechnology the Product Support fee set forth on
Appendix 4 hereto ["Product Suppert Fee”l. The Product
Support Fee for the inilicl pericd shall be the applicabie
amouni set forth on Appendix 4 herelo, which amount shalf
be payoble. in full. upon the execution of the Agreement
by the podies. The Product Support Fee for each
subsequent Suppor! Period, shall be poyable on the ioter of
(i} the commencement date of such Support Period. or {il)
the fthirfieth (307) day following licersee'’s receipt of
ConverterTechnology's invoice for such Product Suppont
Fee.

Professional _Services Fees.

Licersee sholl poy
Converterfechnology  the Protessional Services  fFees

specified on Appendix 4 hereto or in an SOW {"Professional
Services fees") and fravel as defined in 5.5

Travel. |f certain fravel is pre-approved by the City, the Cily
will compensate fravel expenses nol o exceed aciual
fravet costs given the following iimitations. Vendor andg the
City shall determing the need for on-site presence and the
City shall pre-approve travel. Vendor shall be entifed o
regsonable expenses as defined below, no! 10 excesd the
acluc! amount of ravel cosls,

o Aldare: Arfore will be reimbursed ol the octual
cost of the aidine ticket, The City will reimburse
for Feonamy or Couch Fare only, Recsiphs
detailing each airfare are required,

o Meals: Meals will be reimbursed ot the Federal
Per Diem daily rate for he oity in which the work
is performed and do not require receipts or
addilional documentation. The City will not
reimburse for clcohol af any fime.

+ lodging: Lodging will be reimbursed ot aclugl
cost incured up to a maximum of the putiished
Runzheimer Cost Index lor the cily in which the
work was performed. Receipts detailing each
day/night lodging are required. The Cly will
reimburse al the single occupancy rate. As an
alternative, lodging billed ol the published
Federal Per Diem daily rote for the cily in which
the work 5 performed does not require receipls
or aochtional documentation,  In this case, the
inveice needs 1o state that "the lodging & being
bifled af the Federal Per Diem dally rote.”

o Vehicle mileoge. Vehicle mileage will e
reimbursed ot the Fedemt Intemal Bevenue
Service Standard Business mileage Rate o
affect at the time the mileage eipense is
incurred {curenily at 58.5 cents ¢ mila).

* Rental Car Rendal cor sxpenses will be
reimbursed ot the aciual cost of the rental.
Rental cor receipts are reqguired for all rental cor
expenses (the City will only pay for the rental of
"Compact” vehicles undess three or more
pernsons are sharing one vehicle in which case o
“Mid-sized” vehicle renial is acceptable),
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6.2

s  Miscellaneous Travel je.g. porking, gos lox,
shuttie, tolls. ferry fees elc) Miscelaneous
trovel expenses will be reimbursed at the aclual
cost incurred.  Recsipls are required for eoch
exparge of $10.00 or more.

ihe City will reimburse the Consultant gl actyal cost for
travel expenses incummed os svidenced by copies of
receipts  supporling  such  fravel experses. ond in
gccorcdance with the Cily of Seallie Travel Policy, details
ol which can bé provided upon reguest.

Payment Terms. Payment terms for all purchases hereunder
shaall e net  thirty (30} doys after the dote of
Converterfechnology's  invoice and, unless  otherwise
agreed in writing, sholl be paid in US, Dollars. Any Licensee
purchose order, whizh may of moy not become ovailable,
Boan administrative document only and any frovisions in
such purchose order g vorance wilth this Agreement shall
no! e binding on the parlies unles: otherwise mutually
conserted upon,  Overdue balances ore subiect to o
senvice charge ol one percent (1% per month, but not
more than that gliowed by low, Licensee sholl be
responsitie for any and il taxes levied on any transaction
under this Agreement, including oll tederal, stote. and locol
taxes, levies ond assessments, excluding any tox based on
Converdedechnology's net Income.  In the event tha!
Converlerfechnology & required af any fime 1o pay any
such lox. ossessment, fee. or charge, other than relating to
ConverterTechnology's net income, Licenses shall promptly
reimbuse Converedechnology for such poayments, plus
interest.  Except oy otherwise specifically set forth in this
Agreement, ol lcense Fees, Maoinlenonce Fees and
Professional Services Fees are nonrelundable.

UMITED WARRANTY: LIMITATION OF WARRANTIES.

Pr n ConverterfTechnology hereby grants 1o
Licenses o sidy {60} day Product Warranty, as defined
below, commencing on the date thot the Lcensed
Product is delivered 1o {or s deemed delivered in
accordance  with  Section 2.3 hemol] Licensee by
Corvetedechnology  ond  continuing  for  sixly {808
consecylive  days  therealler [the “"Wononly  Pedodd™)
Converteriechnology woanants thal dudng the Waranly
Pariod the Licensed Softwore Product will perform in
accordance with the then-curent Documentation in ol
matenal wspecls the “Product Warnanly™i. This Prociug!
Waranty dees not cover any copy of the Licensed
Solware, which hos been allered or chonged in any way
by 0 parly other thon ConvederTechnalogy.

Product Worranty Remedy, licenses’s sole and exciusive
remady for any breach of the Proguct Wananty sholl be to
have Converlerlechnology or its representatives, of their
epfion, modify such licensed Sobware Product o corect
the defect giving nise to such breach within o reasonable
perdod.  not  to exceesd ninety  ($0]  days  from
Convertetflechnology's receipt of written nolification of
such defect kom Ucensee {the “Cure Peqnod”). H within
the Cure Perdod o3 defined above. ConverterTechnology is
unapie to modily the defective Licensed Software Produc!
in such o woy o3 o corect the sold defect then, unless
Converterfechnoiocgy 15 abfe o provide Lxensee with
ariother method of achieving the desired effect, ticenses
shall be enlitled fo termingle the Agreement by giving
written notice thereof o Converterlechnoiogy within ten
{13 days lollowing the end of the Cure Perod. in such
avent, Licenses shol be entilled to a refund, of any License
Feas paid by Licensee 1o ConverterTechnology for such
defective Ucensed Soflwore Produc! logether with any

&.3.

6.4,

&.5.

6.8,

unused, prepaid Mointenance Fees paid by licensee ta
Convertlerfechnoiogy for such defective Licensed Software.

Exclusions ond Confingencies, Licensss’s remedy and
Converleriechnoiogy's licbility under this Section é wre
expressly  contingent  upon: {1 Licensee nofifying
Converlertechnplogy In wiiting of the cioim within the
waranty Period and fumishing Converterfechnology with
adequate supporling documentalion ond delfais to
subsiantiate the cloim and o assist Converterfechnology
with the idenfificalion and detection of the couse of
problem, fi] the problem being capable of reproduc
on propery functioning equipment by
Converterfechnology: (i) the Licensed Seftware having not
peen ditered or changed in any way by a parly olher than
CornverterTechnoiogy,  {iv] the licensed Soflwore having
been propery instalied ond operated in accordance wilh
the Documentatlion; (v} the alest generglly released and
received version of the Licensed Soflworg hos been
instailed, {vil the Licensee has installed the lalest generally
relegsed Microsolt's Operating System and Service Pocks
{bosed  on minimum specilications provided . by
ConverterTechrolegy! ond (v} the ticensed Softwore
having not experienced mlarderence fom  products,
applications, or configurations provided by licensee o
third parties.

Services Warranty. Converteriechnology waomanis that any
Services provided hereunder shall be provided in oo
competent and workmanlike manner in occordance wilh
inglustry standargs.  Any work product provided porsuant o
any Professionol Services engagemen! shall comply. in ol
matenal respects, with the specifications set forth in the SOW.
If the Services are nol perfomed as waranied or the work
product does not so comply, and such non-compliance
can  be reosonably  reproducible  or  validated by
Converterfechnology, then, upon Licensee's wiitten request,
Converterfechnoicgy shaoll remedy any non-complionce of
such Sewvices, of no odditionol charge 10 Licensee
{exciusive ol any travel or other reloted costs).  Such
warranties and other ebligations shall only survive or inirty
{30) days folowing the completion of the Services or the
delivery of each applicable portion of the work product, a3
the case may be, Such re-performance shail be Licensee’s
exclusive remedy and ConverlerTechnology’s sole Habiliby
tor any such non-perforrnance.

O

Emors.  ConvernerTechnology does not warrant that the
funclions conlained in the Licensed Software will meet the
tequirements of Licenses of tha! the operation of the
Licensed Soltwore will be inferuption o enorfree,
ConverterTechnology 5 nol  responsible  for probiems
caused by chonges in, or modifications 1o, he operaling
characterstics of any compuler hardware,  operating
systermn, of nebtworking for which the Licensed Software is
procured, nor s Converterfechnology responsible  for
problems which resylt rom the use of the Licensed Software
i conjunchion with software of thind pottiss or  with
hargware  which & incompotible with the computer
hardwaore, oparating systern or networking for which the
Licensed Software is being procured.

DISCLAIMER. EXCEPY FOR THE EXPRESS WARRBANTIES MADE
IN THIS SECTION &, CONVERTERTECHNOLOGY MAKES AND
LICENSEE RECEIVES NO OTHER EXPRESS OR  iMPLIED
WARRANTIES OF AMY KIND WITH RESPECT TO ANY LICENSED
SOFTWARE, DOCUMENTATION, SOFTWARE MAINTEMANCE
SERVICES, SUPPORT SERVICES, PROFESSIONAL SERVICES.
THIRD  PARTY  SOFTWARE, QR  QTHER  SERVICES.
CONVERIERTECHNOLOGY SPECIHCALLY DISCLAIMS  AND
EXCLUDES ANY  AND  ALL  IMPUED  WARRANIIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE.
TITLE, NONINFRINGEMENT, AND ANY AND ALL WARRANTIES

&
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7.4,

ARISING FROM COURSE OF PERFORMANCE, COURSE OF
DEALING 0OR TRADE USAGE. THE STATED PRODUCT
WARRANTY 15 IN LIEU OF ALL OBUGATIONS AND LIABILITIES
ON THE PART OF CONVERTERTECHNOLOGY FOR DAMAGES.

INDEMNIFICATION.

indemnity. Converterlechnology will delend ond
indemnify, at its own expense, any third parly claim against
Licenses thal arses due to (i) any bodily injury, death or
damage io fongible personal properly caused by the
negiigent acls or omissions of ConverterTechnology or ils
employees of subconfractors in the performance of
Professional Services or (il o cloim that the Licensed
Software infringes o valid Uniled States pateni or copyright
or involves the misappropration of o hode secret
Converterfechnology will pay such domages or costs as
are finclly owarded ogoinst Licensee or agreed to in
setflernent for such claim provided thal Licensee gives
ConverterTechnology: {a) prompt wiilen notice of ony
such cloim or threatened claimy (b} sofe confrol of the
deteme, negoliotions and setilerment of such claim: ond
i) ull cooperalion in any defense or seftiement of the
claim {at Converterfechnology's costh.

Further Obligations. Should any Licensed Soffware become.

or in Converlerlechnology's opinion be likely 1o become,
the subject of o cloim of infingement or frode secret
misappropration ¢s set lorth above. Converterlechnology
shall, at its option and expense either (i) procure for
Licensee the righ! to continue 1o use the inflinging Licensed
Software, or {ii] replace or modily the infringing Licensed
Sofiware to make ifs use non-infringing withoul loss of
substanticl funclionaily. Notwithstanding the foregoing, it
Convarerlechnology, in its sole discretion, determines that
neither of the said options s reasonably available 1o i
Convererfechnology, @t its  opfion, may termincle
licensee's license for the infinging Llicensed Software, in
which event Converterlechnology shall refund to Licensee
{il o pro rata portion, if any. of the Llicense Fees poid by
licensee for the inlinging Llicensed Software, which pro
rata portion shall be o fraction, the numerator of which shall
pe equal 1o the number of months, if any, remaining from
the date the terminotion becomes effective until the
occurrence of the second {2nd] anniversary of the date of
this Agreement, and the denominator of which sholl be
equal 1o twenly four {24), ond (i} a pro rata porfion of any
prepaid uwnused Maintenance Fees for the infinging
licensed Software, which pro rala portion shall be based
on the remaining term of the hen-curent Maintenance
Perod,

Reguardiess ol e toreqoing.
Converierfechnology shall have no fability or obligation 1o
ticensee with respect fo any claim if such o claim is based
on i Licenes’s use of any nan-curent or oltered version of
the ticensed Software, to the extent that Licensee s iabiily
for such cloim would have been avolded by the use ot o
more tecent and unallered  version of the Ucensed
Sotteare which atets! been provicied ty
Converertfechnology to Licenses, or (i the combination,
operation. or use of the Licensed Software with software or
equipment which wis not provided by
Convarterfechnology, o the extent that Licensee’s liability
for such cloim would have been avoided in the dbsence of
such combination, operabon, or use.

i figation. This Section 7 statiss
Converlerfechnology's sole obligotion and Licenses’s sole
remedy in the evenl that the Licensed Soltware infinges or
risapproprotes any intelleciual or progrielary rights of any
third pariy.

Fka

9.3

LIMITATION OF LIABILITY.
Limitation of Ligbility. Except for (il a porty's bieach of s

obiigafions under Section 3.4 above, {ii) in connection with
a breach by either party of the intellectual properdy rghis
of the other party or {iil] a breach by Licensee of Section 3.2
above, in Nno event wil either party, or helr respective
affiiotes, employees or agents. or Converterfechnology’s
suppliers, be liable for loss of profits. business. use o dala, or
for interrupfion of business, or any other indirect, ingidental,
comsequential or punifive damages even i advised of the
possibility of such domages. regerdiess of the form of aolion,
notwithstanding the failure of essenfial purpose ol ony
imited remedy. Excepl for Convererfechnology's
indemnification obligation specified in Sechon 7 herein, in
no event  will  ConverterTechnology’s  aggregale.
cumulative monetary liability for ony damages arnising from
of reloted to this Agreerment. whather in contract or in forl
or under any other legol theory (including sirict liatiity ond
negigence), exceed the License fees aclually paid by
licersee {0 Convererlechnology for ihe opplicable
Licensed Software that i related 1o the cloim or the
Professional Services fees acluolly poid by licenses io
ConverterTechnology  for  the aopplicoble  Professione
Services. Nothing in his Agreement shall operate so as 10
restict or exclude the direct darmages of @ party esulling
from the death or personal injury caused by the negligencs
of such party.

TERMINATION.
Termingtion by the Parties. Eithar party may ferminate this

Agreement for couse immadiately by wrilten notice upon
the occurence of any of the following events:

fif if the other parly ceases to do business. or otherwite
terminates its business operalions;

{i} it the other party i adiudicated as bankrupt, or i @
pedition in bankruptey i filed against the oiher parly
and such petition s not discharged within sixty {60]
days of such fifng: or

{iii} it the other party breaches any material provision of
this Agreement and fails to fully cure such breach
within thirty {30) days of wrilten notice describing
such breach provided. nowever, that o breach by
ConverterTechnology of is obligations under Section
6.1 or 6.4 shall not be deemed 10 be o mualernc
breach but instead shalf be subject 1o the exclusive
rernedies set forth in Section 6, s the case may b,

{iv] For City's Convenence: The Cily may terminats ihis
Contract al any fime, without couse ond for any
regson  including the Cily's onvenence. upon
written notice o the Verncdlos.

{v] MNenapproprdation of Funds: The Cly may lerminate
this Contact ot any fimea withou! notice due 1o
noncpprepriation of funds, whether such funds ore
local, state or federal grants, and no such nolice
shafl pe  required  notwithstonding  any  nolice
requiternents that moy be agreed upon for other
causes of termination,

Effect of Termingtion. Upon termination of this Agreement,
regardiess of the couse. all kcenses granted under thi
Agreemenlt sholl be immediately revoked,

Destruction of Software, ticerses agrees thal, in fhe event
of any terminalion of the Agreement, Licensee shall within
fifteen {13] days from the dole of such termination, purge
all coples of such Licensed Sottware and Documaniation
from all computerns and sforage media on which Licensee
has maintained them, destroy all copies of such Licensed
Software ond Documentation provided 10 or masds Dy
Licensee under this Agreement, and promplly cerlify in
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2.5

10.
HERN

1.2,

10.3.

0.5,

wiiting to ConverterTechnology that the same hove bean
surged and destroyed,

Non-renewal of Maointenance and Support. licenses shall
have no obiigotion 10 enew and Converterlechnology
shalt have no ebligation to provide Software Maintenonce
Services and Support Secvices 1or any additional annual
terms,

Survival, Temination of this Agreement shall not relieve
either porty ol any pavment or other obligation under this
Agreermnent which was to have been performed by such
porly ptior o the terminalion. Al provisions of ihis
Agreement which by thelr nature are intended 1o survive
the djerminafion of this Agreement (including, withou!
firnitation, the provisions of Seclions 3, 6. 7, 8. 9 and 10} shalt
survive such termination,

GENERAL PROVISIONS.

Entire _Agreement and Confrolling Documents. ihis
Agreement (inCluding any Appendices and Appendixes)
containg the entire ogresment between ihe parfies with
respect to the subect motier hered!, and supersedes ol
proposals,  underslandings.  represeniolions,  waorranlies.
covenants, and any  other communications  {whether
writlen o oral) between the parties relating therelo and is
binding upon the partes and thelr permitied successors
arcd assigns, Only G weitten insfrument that refers 1o this
Agresment and 5 duly signed by both  authorized
represeniatives of both podies may amend this Agreement.
The terrms and conditions contained in any purchase ordier
issued by Loenses shull be ¢f no force o effec!, even il ihe
grder i accepled by Converlerfechnology. s
Agresrmeant shall apply 1o alf software and services ordered
by Licensee or deliversd to Licaensee oy
Converterfechnology, except for services which are
explicitty supplied under a separale writlen services
ogreement belween the porties,

As ent. This Agreement sholl be binding upon and for
the henefit of Converterfechnology and Licensee and their
respective legol mpresentatives, successors. and assigns;
provided, that lcenses sholl not assign.  sublicense,
dedegate, or othamwie ranster any of s rghts or obligations
under this Agreement withou! Convederlechnology's prior
written consend,

n s i This Agreement sholl be
governed by and construed in gooerdance with the lows
ol the State of Waoshington, without regard 1o [ s confiic!
ol low provisions, and [ii} the appkcabiily, if any, of the
Unitedd  MNotions  Convenlion on Conhacts for the
intermationol Sole of Goods. Eoch porly consents to, and
agrees  thot eoch porly i sublect fo, the exclusive
wriscliclion of fhe sicte and tederal courls of the Stale of

New  Hampshire  with jespect o any  actions o
erforcement of or breach of ites Agreemenl.
Hegdings: Counterparts. The headings o the seclions of

inks agreement are for ease of reference only and shall not
aifect the nterpretation or construction of this Agreement,
This agreement may be execuled in multiple counterpans,
each of which shall be desmed to be an otginal and all of
which sholl be deermed 10 be an onginol inshument,

Relgtionship of the Parties. Converlerlechnology ong
Licensee are indenendent contractors, and nothing in 1his
Agreement shall be conttrued as making them partnes or
as creating the relotionships of employer and employee, or
principal and agent belween them, for any purpose
wholsoevear,  Neither poarty shall moke any conbracts,
worranlies of representalions or assume o creale any other

10.6.

7.

10.8.

0.2,

10106,

10,11,

obligalions, express of implied, In the oher party's name of
on its behaif

Altorneys' Fees Subject 1o the ingemnification provisions
set forlh in this Confract, if any action or suil s brought with
respect o o matter or moters covered by this Controct,
each parly shall be responsible for alt s own costs and

expenses  incident 1o such  proceedings.  Including
reasoncble attormeys’ fees

Force Majeure. Except for the obiligotion o moke
payments, nonpetormance of either parly shall be

excused jo the exient thal perdomance s rendered
impossible by sirke, fire, loed, governmenlal acts or orders
or restrictions, failure of suppliers, or ary other regsen where
failure to perform is beyond the reasonable conlrol of the
non-pertorming parly.

Notices, Any demand, noiice. conseni or other
communicalion required by this Agreement fo be given in
writing sholl be given either (i) by being hand-delivered 1o
the receiving parly, or (i} by being deposited in the mai
{reqistered or certified) or delivered o a recognized private
sxpress common corer, postage or freight  prepaid,
addresed o the receiving porty al s address set forth in
the introductory paragraph to this Agreement. Bither party
may change its address by aiving writien notice o the
ather party of the changed address,

Waiver and Severability. The waiver or faliure of either party
o exercise in any respect any right provided for i this
Agreement shall not be deemed a waiver of the subject
rnghl of any fwther right under this Agreement. i any
provision of this Agreement or the application thereof to
any party or crcumstances sholl be deciored void, llegal or
vnenforceanie, the remainder of this Agreemen! sholl be
valid ond enforceable 1o the sxtent permitied by
applicable ow,

Use of Name. Llicenses agrees thal Converterfechnology
rmay upon approval by Licensee (il use Licensee’s nome in
ConverlerTechnology's cuslorner Hsl, [} ssue o press
relecase generally describing the party’s relationship under
this Agreement, (ii] oblain Llicensee's parficipation in o
case study, and {iv] in a reasonatile number of instonces,
identity Licensee as a referance customer. !

it m [ it r f
Other Terms and Conditions for the City of Seallle e
specified in Atgchment #5. All Terms and Conglfions o
attachment #5 shall be considered binding and apply shall
apply o the Maoster Services and Soltware license
Agreement balween the City of Seattle and Converter
fechnuiogy.






ConverterTechnology and Licensee have caused this Agreement 1o be executed by their duly authorized

representatives as of the Effective Date.

ConverterTechnology -

ConverterTechnology, Inc.

b S ()l e s

Duly Authorized Signatory

Name Lt‘ SA (.; (c:!(.“{i Iy ,\f

~ - i / 5
Title - )\’1%4_ ol tet 4 e drnan.

Lisa Cuddemi
sManager, Finance & Administrafion

ConverterTechnology, Inc.
39 Simon Street, Unit 12
Nashua, NH 03040

{603) 880-9118 x 332

icuddemi@converiartechnology.com

SADOCIGEYAY Rev 12.0 Date; Jul 14, 2008

Licensee :

City of Seattle

< 9
ori ed’Signo?oyy o
jji}sm 1:(__"{? NS

Title 5@;6‘ 1o B;,f e
J

Joson Edens
Senior Buyer

City of Seattle
Purchasing Services

PO Box 94687

Seatile WA 98124-4487
P 206-684-0445

icson.edens@seatiie.gov

Stan Wu
Project Manager

Department of iInformation Technology
PO Box 94709

Seattle. WA 98124-4709

206-684.0554

Stanwud@seaiile.qoyv
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Appendix 1

Definition Appendix

Affiliates: Any corporation. parinership or other entity now existing or hereafter organized that is directly or
indirectly controlled by a party. For purposes of this definition “"confrol” means the direct possession of at
leqst fiftv-one percent [51%) of the outstanding voting securities of an entity.

Beta/Early Adopter Products: Beta/Early Adopter Products are versions of software and services that
precede the relegse of generally available versions to the public. Beta/Early Adopter producis may be
oftgrad tor the purpose of testing in various environments for errors and any other problems that may not
have been discovered in the course of quality assurance efforts. Licensing, product support, and other
fees may apply for Beta/Early Adopter Products,

Confidential information: Al information which is written, graphic, machine readable or other tangible
form and is marked "confidential”, "proprietary”, "source code”, or in some other manner to indicate its
confidential nature, or which under the circumstances of disclosure reasonably ought to be considered
as confidential.  Confidential Information shall expressly include the Licensed Software, including ol
source and oblect code, Deocumentation related to such licensed Software, the Services and the terms
and pricing under this Agreement.

Documentation: The documentation for Licensed Software that generally accompanies the Licensed
Software to assist the user in the use of such Licensed Software.

Licensed Software: The series of computer software programs listed on Appendix 4. and any ofher
computer programs created or commercially icensed by Converterfechnology and any copies thereof,
Licensed Software shall include the Documentation and Upgrades thereto and shall also include any
secunity device {if any} and third party software and documentation (if any) delivered fo the end user by
ConvertetTechnology.

Licensee Fees: Shail have the meaning ascribed such term in Section 5.1 hereof.

Product Support Period: The term of the Product Support Services, during which Licensee is entitled to
Product Support Services hereunder.

Services: ConverterTechnology's Professional Service.

Software Muaintenance Period: The term of the Software Maintenance. during which Licensee is entitled
to Software Maintenance Services hereunder.

Software Maintenance Program: Converterfechnology's Software Maintenance program with respect to
the Licensed Software as further described on Appendix 2.

SOW: A Statement of Work referencing this Agreement and signed by both parties from time o time that
sets torth Professional Services and certain other terms related thereto that are agreed between the parties,

Upgrades: Periodically released versions of the Licensed Software and Documentation, which include
updates, maodifications, corections. and feature enhoncements 1o the Lcensed Sobtwoare ond
Documeniation and which ConverferTechnology generally provides to ifs customers who are enrolled in
and fully paid-up under the Maintenance Program. Upgrades do not include new Converterlechnology
products, which either adds new functionality to the Licensed Software or which are marketed and
priced separately by ConverterTechnology.

W/
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Appendix 2

Software Maintenance and Product Support Services

SOFTWARE MAINTENANCE

1.1 Sofftware Maintenance, Upon payment of the annual Software Maintenance Fees listed in this
Agreement, Converterfechnclogy shall provide Software Maintenance Services for the Licensed
Software. Converterfechnology will use commercially reasonable efforts fo address any non-
conformant product issues with respect to the Llicensed Software. Al Soflware Maintenonce
Services provided under this Agreemeni shall be conducted in the English language.

1.2 Upgrades. So long as Licensee is enrolled in and fully-paid up under Converterfechnology's
Software Maintenance Program, during ihe Software Maintenance Program. Converterfechnology
shall provide Licensee with all Upgrades to the Licensed Software and Documentation. Licenses
can download Upgrades vio the cusiomer login area on the Converterlechnology website,
www. ConverterTechnology.com.

PRODUCT SUPPORT SERVICES

2.1 Product Support services consist of:

2.1.1 Telephone Support. During fthe Product Support Period ConverterTechnology shall provids
Licensee with telephone support for two (2] pre-appointed Licensee contacts [appointed as
specified in Section 2.2 below]. In order fo oblain telephone support, a licenses pre-
appoeinted contact must first submit a support request via the support request form located ot
the URL: htipJ//www.convertertechnology.com/resources.cimeiD=97 which must be
accompanied by the license activation key, user name and password. Once a support
request is submitted electronically, telephone contact and/or response will become available
from 9:00 AM 10 5:00 PM, Eastern Standard Time, Monday thru Friday, excluding public holidays
{("Daily Coverage Period”). ConverterTechnology agrees 1o provide a responsg in
accordance with Section 4 below upon nolification by Licensee to ConverterTechnology (via
ielephone, email, or infernet} of guestions relaied 1o the use of the Licensed Software.
rRequests received after the Daily Coverage Period shall be deemed o be received during the
next business day of ConverterTechnology.

2.1.2 Support Group. During the Support Period Converterfechnology shall provide Licensee with
access to ConverterTechnology's Support Group for answers o questions related o the
functionality and vse of the Licensed Software’s features for Microsoft Office Applications, and
related questions regarding Microsoft Access and Microsofi Visual Basic for Applications (VBA}
Support Services does not include writing program code for client applications or other
consulting services such «s responding o inguiries about MS Visual Basic, or migration from
unsupported platforms. Support Services does not include support for DAC to ADO or Lotus to
Excel conversions. These requests would be assessed for consideration and, if processed.
would be billable services.

2.1.3 Knowledgebase Access. S0 long os Licensee is enrolled in and fully-paid up under
ConverterTechnology's Product Support Program, during the Product Support Perod. Licenseg
may access Converlerlechnology's knowledgebase and other documentation and tools via
the customer iogin rea on the ConverterTechnology website,
www. ConverterTechnology.com.

2.2 Pre-appointed Llicensee Contacts. A licensee emplovee shall be designoted a pre-appointed
contact [and therefore be eligible to receive telephone and emcil support as specified herein|
upon their complefion of ConverterTechnology's basic web-based fraining. ConverlerTechnology
will provide a single web-based training session per Licensee contract {("Training”). If existing pre-
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appoinfed contacts are replaced, or new pre-appointed contacts are appointed. they will need to
complete the Training and pay ConverterTechnology the then-current fess for such Training.
Training will only be provided to an employee of Licensee and not to ¢ subconiracior, consultant or
customer of the Licensee. Upon request, ConverterTechnology may provide training 1o Licensee’s
subcontraciors, consultants or customers at the prevailing rate for Professional Services,

2.3 Support of Previous Versions of the licensed Software. During the term of the Agreement
ConverterTechnology shall provide Maintenance Services and Support Services for the current
release of the Licensed Software {The “"Current Release”) and all previous releases up to ong minor
release prior to the Current Release of the Licensed Software. The "Major Release base number”
shall mean the product version number's [i) first positional digit (iLe., "left of the dot”] The "Minor
Release number” shall mean the product version number's (i} second positional digit (i.e.. the "right
of the dot”}. For example, if the Current Release is Version 8.4, ConverierTechnology will support
only those versions between 8.3 and 8.4. Support Services will be provided for older versions of the
Licensed Software when the customer has a valid, paid, and current Product Support contract.
Notwithstanding the foregoing, this may be superseded by nolification by ConverterTechnology
may cease providing Maintenance and/or Support Services for any prior version of the Llicensed
Software for which ConverterTechnology has generally ceased providing such services,

LIMITATIONS.

Support of Customizations, Modifications, or Extensions 1o Licensed Software: Converterfechnoiogy will
use commaercially reasonable efforts 1o assist Licensee in its attempts to remedy any problems with the
Licensed Software resulting from any customizations, modifications. or extensions to the Licensed
Software, regardiess of by whom such customizations, modifications, or exlensions were performed. All
associated compuier hardware and operating systems must be moiniained of the lates! version
deemed necessary by ConverterTechnology., ConverterTechnology shall not be obligated 1o provide
the services hereunder if service is required as a result of non-Converterfechnology hardware or
software or modifications to the Licensed Software, If Licensee is unable o remedy the said problems.
ConverterTechnology will, upon Licensee's request, treat such problems as a Professional Services
engagement and shall bill for its services at ConverterTechnology's then-current Professional Services
rates.

RESPONSE TIMES.

ConverterTechnology shall use commercially reasonable efforls 1o reply to any support and
maintenance inquiries as follows:

1. Acknowledgement of request submitted electronically within one {1) business day.
2 initicl ioge completed within one (1) business day.
4 initicd finclings and resolution plan within three (3) business days.
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Appendix 3

PROFESSIONAL SERVICES

SERVICES.

1.1 ConverterTechnology will provide project planning, project management, installation, integratfion,
configuration. consulfing, fraining and/or other related Professional Services pursuont to o SOW
executed by the parties ond referencing his Agreement.

1.2 The Professional Services do not include Software Maintenance Services and/or Product Support
Services for any deliverables or work product comprising software  delivered by
ConverterTechnology as part of Professional Services. Llicensee may separately purchase from
ConverterTechnology Software Maintenance Services and/or Product Support Services for such
deliverables or work product on a time and materials basis, at ConverierTechnology's then
prevailing rates,

CHANGE REQUESTS. Either party may request a change to a SOW or contract and tor such purpose shall
submit fo the other party a written notice ("Change Request”) setling forth the requested change and
the reason for such request. After the receipt of such Change Request, the parties sholl discuss the
necessity, desirability and/or acceplablility of the Change Request. When and if both parties have
agreed in writing upon the changes, and any resulting change in the estimated fees for the project, the
SOW will e amended to refliect the agreed upon changes.

CHARGES FOR SERVICES. Licensee shall pay to Converterfechnclogy the fees set forth in the SOW for
the Professional Services. If fees for any Protessional Service are not specified in the SOW. such
Professional Services wiill be provided on a fime and materials basis at ConverterTechnologys then
prevailing rates when Professional Services are performed unless the parlies olherwise agree in writing.
Licensee will reimburse ConverterTechnology for expenses, such as travel, lodging and meagils charges.
incured by Converieriechnology in connection with its performonce of Professional Services.
ConverterTechnology will invoice Licensee as specified in the contract or SOW, and charges are due
and payable upon presentation of the invoice.

SUSPENSION OR TERMINATION OF SERVICES. ConverterTechnology recognizes that there may be
unusual instances where Licensee will, for reasons not anticipated at the fime of making this Agreement.
find it necessary to hall the Professionct Services before ConverterTechnology has compleled the
Professional Services. In the event that such a cancellation is necessary, Licensee will nofify
ConverterTechnology in writing and agrees o compensate Converterfechnology for all Professional
Services completed through date of cancellation plus five (5] business days at the rate specified in the
SOW and/or contract as well as reimburse Converierfechnology for all expenses incurred in connection
with the Professional Services.

ACCESS TO CUSTOMER'S PROPERTY AND COMPUTERS. Licensee agrees to provide ConverterTechnology
access to Licensee's sites, computers, servers, drives, directories, files, and/or intfranet via remote data
communications and by visits fo Licensee's site as reasonably required to perform under any SOW
and/or contract.  All supplies, information and compuler resources. including software licenses (olher
than software supplied by ConverterTechnology). required 1o perform the Professional Services shall be
provided to Converterfechnology at Licensee's expense.

LICENSE; OWNERSHIP.

6.1 licersae will have a non-exclusive. non-transterable license 1o use such work product, programs.
inferfaces. modifications 1o progroms,  reports  and  documentation  developed by
ConverterTechnology in the performance of Professional Services and delivered 1o Licensee, upon
Licenseea's payment in full of all amounts due hereunder, solely in conjunclion with, and consistent in
scope with, Licensee’s permitied use of the Licensed Software under this Agreement,

4.2 Converterfechnology retains ownership of all information. Llicensed Software and other property s (
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owned by it prior o this Agreement or which it develops independently of this Agreement and ol
work product received, compiled or developed by ConverterTechnology in the performance of this
Agreement, including, but not fimited to all configurations to the Ucensed Software or any
applications. Al such information shall be fregled s Confidential  information  of
ConverterTechnology in accordonce with Section 3.5 of the Agreement. Converterfechnology
may ulilize any and ail methods, computer software, know-how or fechnigues relaled o
programming and processing of daota, developed by it whie providing the Services and may
incorporate the work product in future releases of any of its Licensed Software. Licensee agrees
thot oll infellectual property rights and all other ownership in any ideas, modifications, or suggestions
it proposes, creates. or authors relating o the Software ["Suggestions”] are hereby assigned o
Converterfechnology and shall be the sole and exclusive property of Converferfechnology.
ConverterTechnology will have sole discretion as to whether and how to implement any such
Suggestions into the Licensed Software,

STAFFING. Converterfechnology shall have sole discretion regarding stafling for the Professional
Services, including the cassignment or reassignmen! of is Services personnel. In  addition.
Converterfechnology may. of Converterfechnology's sole responsibiity, retain one or more
sub-contractors to provide ail or a portion of the Professional Services. Licensee shall provide at least
one mutually acceptable contact person to communicate all product developmentrelated activities,
and matters conceming the Professional Services. 1o ConverferTechnology. Converterfechnology shall
be responsible for alf reasonable actions of its subcontractors in the performance of this Agreement,

LICENSEE OBLIGATIONS.

8.1 Cooperdtion. Licensee will cooperate with ConverterTechnology, will provide Converterfechnology
such assistance as ConverterTechnology may reasonably request, and will fulfili its responsibilifies as
set forth in this Agreement and/or SOW, except s prevenied by acts or occurrences beyond
Llicensee's control. If Converterflechnology personnet are required o be present on a Llicensee site,
Licensee will provide adequate workspace and may provide reqsonable worksite safety and
security rules to which such personnel are 1o conform. Licensee shall be responsible for oblaining
and paying for any releases, rights, licenses, clearances or permissions necessary to use any third
party maierials which are the responsibility of Licensee 1o provide in connection with any
Professional Services performed by ConverterTechnology under any SOW,

8.2 ticensee Contact. Licensee will appoint a Licensee contact fo ConverterTechnology. This contact,
or a designated altemate. must be available on site or by phone at all times that Professional
Services are being provided.

8.3 Accurale Data. lLicensee will provide ConverlerTechnology accurate and compiete information
necessary for the implementation of the Professional Services.  Llicensee agrees o pay
CorverterTechnology's rates as defined in the SOW for any remedial work resulting from inaccurate
and/or incomplete information provided by Licensee.

8.4 Acknowledgment. Licensee acknowledges and agrees that if any phase of ConverterTechnology's
scheduled Professional Services as set forth in the SOW is delayed by any act or omission of Licensee,
including but not limited to Licensee’s failure to fulfill its obligations listed in this Section 8 or make
payments as set forin in Section 3, the scheduled completion of the Professional Services or
individual phases of the Professional Services as set forth in the SOW may be delayed. licernsee
agrees  to  pay Converlerfechnology compensation  for  the extended work ot
ConverlerTechnology's then standard rates for the required personnel.  Licersee will not be
rasponsible for any extension period that is coused by circumstances within Converterfechnology's
reasonable control,
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Appendix 4

Software Licensing Programs

OfficeConverter 2007 Enterprise Edition Licensing

1.1 OfficeConverter 2007 Software License. Upon paymeni of the Software license, services and
support fees listed in this Appendix 4 ConverterTechnology shall provide a perpetual license for the
Licensed Software based on the number of Microsoft Office Licenses specified in this Appendix 4.

1.2 Upgrades. 50 long as Licensee is enrolled in and fully-paid up under ConverterTechnology's
Maintenance Program., during the Maintenance Program, ConverterTechnology shall provide
Licensee with all Upgrades to the Licensed Software and Documentation. Licensee can download
Upgrades  via the customer login areq on the ConverterTechnology  website,
www. Converierlechnology.com. from time-fo-time, ConverterTechnology may also elect to license
fo licensee the right to use pre-release software, such as the "OMPM XML Filtering Tool”. Such license
grant shall be subject o the ferms and conditions of the Agreement including without limitation
Section 2.4 of the Agreement,

1.3 Services. Converter Technoiogy's Professional Services  [as purchased and requesied)

e Project Management

e Project Planning

Training

Setup structure of tools {OC, ReportiT)
Execution of tool

Analyzing Scanning output

Analyzing Discovery output

Analyze Report!T output

Determining in-scope/out of scope files
Determining OC options

Applying lessons learned from past engagements
o Providing “best practice” recommendations as it related to our tools

¢ & & o ¢ ¢ @ o

Program License and Services Fees

During this time, Licensee can purchase the number of users as needed for each business unit. On or
before Aprdl 30, 2008, the pricing level will be renegotiated as determined to be necessary.

All pricing is in US Dollars and is listed per seat unless stated oiherwise.

» The Enferprise license i determined on the number of MS Office licenses installed (or
components of] in the larget user group {ie. organization, division, department) and is not
imited by site.

« Software Maintenance is defined as providing commercially reasonable efforts o address any
non-conforrmant product issues and upgrades 1o the Licensed Software

* Product Support is provided for 60-days from Purchase: Support via telephone is Available during
ihe Dailly Coverage Period for Confracted, Trained Personnel after proper support request
submission via the websile.

%
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e Reportll Deskiop Edifion {Product Code: RIID) s included with any OlficeConverter license

HFH5T

purchase
OfficeConverter 2007 Enterprise Edition Licensing ~ Table

Customer: ity of Seattle
Division: Department of Information Technology
Prepared For: Stan Wu
Title: Director of Major Projects
Estimated Project Duration: 11/1/08 - 4/30/09
Quote valid Through: 11/1/08 - 4/30/0%
Assumptions
# Seats 18,006
Line item - Price to Customer Pricing Factor
Software Related Fees Per Seat
CfficeConverter 2007 Enterprise Edition License S 10,17
Software Maintenance Fes - 1 Year 5 1.83
Product Support {60 days included)
Product Support - Addiional months for full year of coverage S .85
ReportiT{ included with OfficeConverter 2007 | S -
Total OfficeConverter Price Per Seat to Customer b3 12.85
Professional Services
Srandard Rate 220.00/ Hr

re-Buy { 40 Hours + | Discounted Rate® 180.00 / wr

Discover!T Line item - Price Yo Customer

OiscoweriT License
Software Maintenance Fee - | Year
Total DiscoverIT Price - Per Customer (1 Time Purchase |

Other Services
Training - O Advanced

* Any pre-buy hours will expire & months from date of purchase
Travel & Expanses are not inlcuded and witl be billed as incurred if on-site services are required

Pricing Factor

S 17.000.00
5 3,060.00
s 20,060.00
S00.00 / Person _ _ @
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Appendix 5
Additional Terms and Conditions for the City of Seattle

Expansion Clause

This conlract may be sxponded os muluaily agreed. i such expansion s approved in wiiting by fhe Buyer from fhe City
Purchasing Office of the Depariment of Execulive Administration, City of Sealfle. No other City employee is authorized 10 make
such written nolices. The Buyer will ensure the exponsion meeds the following crilera collectively: (o} # could not be separately
pid, (b) the change is for o reasonable purpose. (¢} the change was nol resonably known 10 eifher the Clty or vendors ot ime of
bid or else was mentionad as a possibility in the bid (such as a change in environmental reguiction or other law); (d] the change is
nol significant encugh o be reasonably regarded s on independen! body of work: (e} Ihe chonge could not have athocied o
difterent field of competition, and (f} the change does not vary the esseniiol identity or main purpose of the conlragt. The Suver
shall make this determination, and may maoke exceptions for immatenal chonges, emergency or sole source conditions, or for
other situations as required in the opinion of the Buyer. Cerloin Work Orders or changes ore not corsidered an exponsion of
scope, including an increoase in quantities ordered, the exercise of oplions and alfernates in the bid, change in design ong
specifications that does not expand the work beyond the limits provided for above, or ordering of work originally identilied within
the originating solicitation. Hl such changes are opproved. chonges are conducted 03 a wrilten order issued by the City
Purchosing Buyer in writing 1o the Vendor,

Aftirmative Efforts for Ulilization of Women and Minorily Subcontracting, Mon-Discrimination

a. During the perforrmance of this conbrach, Vendeor sholl comply with all tederal ond applicable state nondiscrimination laws,
including bul not fimited to: Tille Vil of the Civil Kights Act, 42 U.5.C. 1207 e seq: the amerdcans wilh Disabilities Act (ADAY and Tille
49.60 ROW. Washingion Low Against Discrimination,

b, Fair Contracting Practices Ordinance: Vendor shall comply with the Fair Controcting Practices Ordinance of The City of Seottie
[Ordinonce 119601}, as omended. Conduct made unlawlul by that ardinance constitistes a breach of contract. Enguging n an
unfai confracting practice may aiso result in the imposition of o civil fine o forfeiture under the Seattle Criminal Code os weil as
various civil remedies.

o, inoceordonce with Seattte Municipal Code Chopler 20,42, Vendor shall actively solicit the empleymeant and subconiraaiing of
wormen ond minonly group memers when necessary and commerciolly usetul for purposes of iulfiling the Statement of Work
required tor this Contract, Vendors shall aclively solicl! subcontracting bids from sub os neaded (o perform the work of ihis
contract, kom qualified, available and capable women and minorily businesses. Vendors shall consider the grant of subcantracts
to women and minoenity bidders on the Dasis of substantioliy equal proposes in the light most favorable 1o women and minornity
usinesses, Al the request of The Cliy, Vendor sholl promplly fumish evidenae of the Vengiors compliance with these
regyuirernsnds,

d.  fupon investigation, the Direclor of Executive Adminisiration finds probable couse to believe hot the Yendor has failed o
comply with the requirements of this Section, the Vendor shall notified in writing. The Director of Executive Adminishration shail give
Yendor an opportunity to be heard, after ten calendar days' notice, I, alter the Vendor's opportunity 1o be heard, the Direclor
of Executive Administration shill finds probable cause, s/he may suspend the Conlract and/or withhold any funds due or to
become due to the Vendor, pending compliance by the Vendor with the requirements of ihis Seclon.

@, Any violation of the mandatory requirements of this Section, or a violation of Seattie Municipal Code Chapter 14.04 [Foir
Employmeant Practices). Chapter 14.10 {Fair Contracting Practices). Chapter 20.45 {City Contfracks - Non-Discrimination in Senefiist,
or other iocol, state, or lederal non-discrimination laws, shall be o malerial of contradt for which the Yendor moy be suiect 1o
damages and sanclions provided for by the Vendor Confract and by applicable low. infhe event the Vendor s in wiclortion of
this Section sholl be subject lo debarment rom Cily contracting activities in accordance with Seatie Municipol Code Section
20.70 (Debarment),

Equal Benelits

o, Complionce with SMC Oh 2045 The Vendor shall comply with he requirernents of SMC Ch. 20,45 and Egual Bonelits Progrom Rules
imptementing such requirements, under which the Vendss i obligoied 1o provide the same or eguivalent benealits ("egual benstis’]
toals empiovess with domestic partners as ihe Vendor provides 10 i1s employees wilh spouses. At The Cily's request, the Vendor shall
provids comgiele information and verfication of the Vendors complionce with SMO Ch, 2045, Failure o cooperafe with such o
requiest shal constifute a maleda! breach of this Contract, [For further information about SMC Ch. 20045 and the Equal Beneliy
Broaram Rules call {206 4840430 or review information at ntip/fcityoleaitie net/coniracl/equalbenetits/ |

B, Remedie:s for violations of $ME Ch, 2045 Any violalion of this Section shall be ¢ materdal breach of Contract for which the City may:
o Reguie the Vendo 10 pay aclug! domages for each day thal the Yendor & in viololion of SMC Ch, 20.45 during the term of
" the Controch o

o Yermingie the Contract or
o Disquatly the Yendor from bidding on or being oworded a City contract for o period of up to five (5) years: or R 7 |
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5 inmpowe wuoh other remedies @3 specifically provided for in SMC Ch. 2045 and the Egual Benefils Progrom Rules
promuigaied thereunder,

4, Inswronce
Except 0 specified otherwise, Vendor shall obtain of lime of award and maintain in lorce, minimunm coverages and imits of
sability of nsurance specified below. If he Vendor iails 10 obigin of maintain these coverages, the Cily may withdraw ils intent to
arwerred, Al costs are bome by the Yendor.

L MINIMUM COVERAGES AND LIMITS OF UABWITY. Vendor shal at ol imes during the term of this Agreement mainiain
continupusiy, af s own expense, minimum nsurance coverages and mils of liability as specified below:

A, Commercial General Lobility {CGL) insurance, including:
- Premises/Opearations
- Products/Completed Cperations
- Personal/Advertising injury
- Contraciuc
Andependent Canlracton
- Stop Gopsbmployers Loty
with minimum imils of fabifity of 31000000 ecch occunence combined sngle Bmit bodily injury and property
darnagse {("CSL7), except.
$1.000.000  PersonalfAdvertising Injury
$1,000000 each accidenl/disease/employee Slop Gap/Employer's Liobility
$1LO00.000  Erors & Qrnissions

8. Avtomebsile Liabilily insurance, including cow,:«;a'ge tof swned, non-owned, leased of hired vehicles with a minimurm imit of
habiity ©f $3.000.000 C5L.

L worker's Compemnation for indusing! injury o Vendor's empigyees in gocordonce with the provisions of fitle 51 of the
Revised Code of Washinglon.

.4 CIY AS ADDITIONAL INSURED . The Cily of Seatle shall be included os an addiional insured under CGL and Automobile
Liability insurance for prirnary and non-contributory limits of liability,

<4 NCY LIRETATION OF LIABILITY. The limils of linbility specified berein in subporagraph 1AL ore minimiue limits of liability anly and
shoti it be deemed 1o mit the fiohillty of Vendor or gny Vendor insurer excep! as respect e dated limit of liobiily of
each policy. Where requited 1o bhe on gdaitiong! insured. the Cily of Sealiie shall be o for the ful fimits of labilily
mainiained by Vendor, whether such Bmits ore primory, excess, contingent o oltheraise.

A

MIMNIMUM SECURITY REQUIREMENT. Al insurers must be rated A- VI or higher in the curent AM. Best's Key Roling Guide and
licensed o do butiness in the Siale of Washinglon unless coverage is ssued as surplus fines by o Washington Surplus ines
broker,

. SELF-INSURANCE. Any self-insured retention not fronted by on insurer must be disciosed.  Any delense costs o Claim
payrments faling within o self-insured retention shall be the responsibiity of Vendor,

6. EVIDENCE OF COVERAGE. Prior to performance of any scope of work under paragraph 5., Vendor shall provide cerlificotion
of insuronce accepiable 1o the City evidencing the minimum coverages and fimils of liability ond other equirements
spacified herein,  Such cerdification must include g copy of the policy provision documenting thal the City of Seattie s an
oricitionol insured for commercio!l general liability insurance on g primary ond non-confributory basis. Certification should
e issued 1o The City of Seatile. Risk Management Division, Seattie, WA and shall be delivered in electronic form either as aon
amiil attachment o dskogmauement@sentie sov or foxed o {208) 470-1270,

W/

Page 16 of 18






_1376977430.pdf






