SECOND AMENDMENT

TO

LICENSE AGREEMENT

BETWEEN

ADP, INC.

AND

THE CITY OF SEATTLE


This Second Amendment (“Amendment”), made as of the         day of                , 2006, between ADP, INC. (“ADP”), and THE CITY OF SEATTLE (“Licensee”), contains changes, modifications, revisions and additions to the terms and conditions of the License Agreement dated December 16, 1994, as amended by the First Amendment to the License Agreement dated March 16, 2005 (the “Agreement”), between the parties hereto. 


In consideration of the mutual covenants contained in the Agreement and herein, and for other good and valuable consideration, ADP and Licensee hereby agree as follows:

1.
In accordance with the provisions of Section 5.A., of the Agreement, the Agreement is hereby renewed for the period commencing December 8, 2002 and ending December 31, 2010 (the “Renewal Period”).  

2.
During the period ending December 31, 2006, fees for Services will be fixed at the rates stated in Attachment 1 to this Amendment.  Thereafter ADP may modify the fees in accordance with the terms of Section 3.A of the Agreement.

3.
ADP agrees that during the Renewal Period ending December 31, 2010, ADP will continue to include the following functionality in its Enterprise HRMS versions 2.x and 3.x:
Benefits, including FSA and COBRA Administration

Compensation

Compliance

Employee & Manager Self-service

Org Chart

Payroll

Performance & Development

Planning & Analysis

Staffing

Staff Relations

4.
ADP agrees that during the Renewal Period ending December 31, 2010, ADP will include the following functionality in its Enterprise HRMS versions 4.x and Subsequent Releases:
Benefits, including FSA and COBRA Administration

Compensation

Compliance

Org Chart

Payroll

Performance & Development

Planning & Analysis

Staffing

Staff Relations

5.
Section 3.C is hereby amended by deleting the first sentence in its entirety and replacing it with the following: “All valid and correct invoices shall be paid by Licensee in full within thirty (30) calendar days of Licensee’s receipt of invoice.”

6.
Unless otherwise agreed upon by the parties, upon the expiration of the Renewal Period, this Agreement will automatically renew for additional one year periods provided however that during such one year automatic renewal terms, Licensee may terminate this Agreement upon 90 days prior written notice to ADP.

7.
All other terms and conditions of the Agreement shall remain in full force and effect.  In the event of any conflict between the terms and conditions, this Amendment shall prevail.  The terms defined in the Agreement and used in this Amendment shall have the same respective meanings as set forth in the Agreement, unless clearly otherwise defined herein.


IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by its authorized representatives as of the date first above written.

        ADP, INC.



           THE CITY OF SEATTLE

By

By


Name

Name


Title

Title


Date: _______________________________

Date _________________________________
Attachment 1

Service and Fee Schedule for Period ending December 31, 2010
Enterprise HRMS versions 2.x and 3.x License Fees



$12,317.29 Per Month
Includes the following functionality:

1) Benefits, including FSA and COBRA Administration
2) Compensation

3) Compliance

4) Employee & Manager Self-service

5) Org Chart

6) Payroll

7) Performance & Development

8) Planning & Analysis

9) Staffing

10) Staff Relations

Enterprise HRMS versions 4.x and Subsequent Releases License Fees

$ 9,853.60 Per Month

Include all of the above-cited functionality with the sole exception of Employee and Manager Self-service. 
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