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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 # 
	0000001191

	Contract Title:  
	Provide Tririga Software and Services

	Detailed Description:


	Provide the City with Tririga’s Facility Center software application license, support and technical services per the Agreement.  This is a negotiated agreement based on a sole-source justification submitted by DoIT.

	City Buyer:
	Carmalinda Vargas
	Phone:

E-Mail:
	206-615-1123
Carmalinda.vargas@seattle.gov

	
	
	
	

	Current Term:
	01/01/2010
	through:
	12/31/2011

	Future Extension Options:
	This contract has no remaining extensions. 

	For use by:
	City Departments

	Order Limit:


	This contract allows for orders per the Agreement.

	Contract Type:
	Blanket contract:  This contract is for use by City Departments


	Freight Terms:
	FOB Destination, PP & Allowed

	Delivery ARO:
	As quoted per order.

	
	

	Vendor Name:
	Tririga Real Estate & Facilities LLC

	Vendor ID# 
	0000180004

	WMBE Status:
	Not a WMBE

	Address:
	4285 S Polaris Avenue

	Contact:
	Mike Habeeb

	Phone: 
	408-629-1314

	E-mail:
	
	Fax:
	408-629-3082

	
	

	Contract History:

Changes to contract since it was first awarded.
	Contract Start date

12/31/2003
Change Order #1: Issued to extend contract for the remaining two years.
12/31/2009
Change Order#2: Issued to extend contract for 1 yr to all time to complete the implementation.
12/28/11


	Comprehensive Contract


[image: image1.emf]0000001191_Contra ct.pdf



	Current Pricing

NA
	Original ITB / RFP 

NA – Sole Source



	Emergency Contact Information 

	Emergency Contact Name
	

	Emergency Phone Number – CELL 
	

	Emergency Phone Number – HARD LINE
	

	E-Mail address
	

	
	

	If your company has locations outside the Seattle area and outside of the State that the City can call in an emergency, please list that information.  
	

	Alternative Location Address
	

	Alternative Location Business Phone
	

	Alternative Location Emergency Phone
	

	Alternative Location E-mail Address
	

	--
	

	Out of State Location Address
	

	Out of State Location Phone – Business Hours
	

	Out of State Emergency Hours
	

	Out of State E-Mail Address
	


Notes:
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2
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The City of Seattle
PURCHASING SERVICES
700 5™ AVE #4112

PO BOX 94687

Seattle WA 98124-4687

Vendor # 0000180004

TRIRIGA REAL ESTATE & FACILITIES LLC

6700 VIA AUST PARKWAY
Las Vegas, NV 88119

Contact: MIKE HABEEB
Phone #. 702-932-4444
Fax #: 408-629-3082

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000001191 12129111 2
Payment Terms Freight Terms
NET 30 DAYS FOB: DESTINATION /Prepaid & Allowed
Buyer: FAX: Phone:
Carmalinda Vargas 206-233-5155 206-615-1123
Ship To:
City of Seattle
Bill To:
See Below

TRIRIGA REAL ESTATE AND FACILITIES LLC was awarded a Sole Source contract to
provide the City of Seattle CITY DEPARTMENTS with TRIRIGA SOFTWARE &
SERVICES, per Attachment #1, #2 & Schedule “A” (in receipt), for a five (5) year period from
1/01/2004 through 12/31/2009. At the City’s option, the contract may be extended in one (1)
year increments for an additional two (2) year period. Change Order #2 is hereby issued to
extend the contract for an additional one (1) year period to complete the implementation new

telephone system by end of 2012.

Original Contract Term: 1/1/2004 — 12-31-2009
Change Order #1 Term: 1/1/2010 — 12/31/2011
Change Order#2 Term: 1/1/2012 - 12/31/2012

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to
the CITY DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate

Contract #0000001191.

This contract is subject to cancellation by either party upon thirty (30) days advanced written
notice. The City may award contracts to other vendors for similar products or services.

This contract is subject to the Proposal dated 10/31/2003 consisting of End User Software
License Agreement (as amended) and Schedule A (in receipt). This contract is also subject to the
City of Seattle Terms and Condition per Attachment #3 (in receipt).

Authorized Signature/Date

7 é/ﬁ@/ 22/ 25/






(@) VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000001191 12/31/2009 1
e nvkalia Payment Terms Freight Terms
PO BOX 94687
Seatile WA 081244687 NET 30 DAYS FOB: DESTINATION /Prepaid & Allowed
Buyer: FAX: Phone:
Jason Edens 206-233-5155 206-684-0445
Vendor # 0000180004 N
TRIRIGA REAL ESTATE & FACILITIES LLC Ship To:
6700 VIA AUST PARKWAY City of Seattle

Las Vegas, NV 89119

Contact: MIKE HABEEB
Phone #: 702-932-4444
Fax #: 408-629-3082

Bill To:
See Below

— —

TRIRIGA REAL ESTATE AND FACILITIES LLC was awarded a sole Source contract for
providing the City of Seattle CITY DEPARTMENTS with TRIRIGA SOFTWARE &
SERVICES, per Attachment #1, #2 & Schedule “A”, for a five (5) year period from 1/01/2004
through 12/31/2009. At the City’s option, the contract may be extended in one (1) year
increments for an additional two (2) year period. Change Order #1 is hereby issued to extend the
contract for an additional two (2) year period.

Original Contract Term: 1/1/2004 — 12-31-2009
Change Order #1 Term: 1/1/2010 - 12/31/2011

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to
the CITY DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate
Contract #0000001191.

This contract is subject to cancellation by either party upon thirty (30) days advanced written
notice. The City may award contracts to other vendors for similar products or services.

This contract is subject to your Proposal dated 10/31/2003 consisting of End User Software
License Agreement (as amended) and Schedule A. This contract is also subject to the City of
Seattle Terms and Condition per Attachment #3.

If prompt delivery/service or pick-up of contract materials cannot be affected, please notify
Jason Edens, DEA/Purchasing Services Division, at 206-684-0445.

Authorized Signature/Date






VENDOR CONTRACT #0000001191
Attachment #1, Change Order #1
1/01/2010 through 12/31/2011

Tririga Real Estate & Facilities LL.C
4285 S Polaris Avenue

Las Vegas, NV 89103

Contact: MIKE HABEEB

Phone#: 408-629-1314

Fax#: 408-629-3082

TRIRIGA SOFTWARE & SERVICES

This vendor agreement is for the purchase of Tririga's Facility Center 7.3
software application license (an upgrade from Tririga's SPAN-FM 6.3A
application license), purchase of annual maintenance support, and purchase of
technical services to migrate the City's existing database from application version
6.3A to version 7.3, in accordance with Attachment 2 “END-USER SOFTWARE
 LICENSE AGREEMENT & SCHEDULE A”.

This agreement may also be used for future upgrades to this software product as
deemed necessary.





VENDOR CONTRACT #0000001191
Attachment #2, Change Order #2
1/01/2010 through 12/31/2011

TRIRIGA

REAL ESTATE & FACILITIES LLC

END-USER SOFTWARE LICENSE AGREEMENT

Number: SLA-US-REF00184

This End-User Software License Agreement (the “Agreement”) is made by and between:

TRIRIGA
Real Estate & Facilities LLC (“TRIRIGA")
a Nevada Limited Liability Company
located and doing business at
4285 S. Polaris Avenue
Las Vegas, NV 89103

&

City of Seattle
(“Licensee”)
with its principal place of business at:
700 Fifth Ave
Seattle, WA 98104
This Agreement shall be effective on

10/31/03

Call Purchasing for copy of Attachment #2 & Schedule “A” which was received in PDF
Format.





‘@B’ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
700 — 3 AVE #910 e e
Seattle, WA 98104-1808 S s i o i 1
NET 30 DAYS FOB: DESTINATION /Prepaid & Allowed
Buyer: FAX: Phone:
S. Glenn 206-233-5155 206-684-0445
Vendor # 0000180004 Ship To:
TRIRIGA REAL ESTATE & FACILITIES LLC City of Seaiie
4285 S Polaris Avenue
Las Vegas, NV 89103
Contact: MIKE HABEEB Bill To:
Phone #. 408-629-1314 See Below
Fax# = 408-629-3082

TRIRIGA REAL ESTATE AND FACILITIES LLC is awarded a contract for providing the
City of Seattle CITY DEPARTMENTS with TRIRIGA SOFTWARE & SERVICES, per
Attachment #1, #2 & Schedule “A”, for a five (5) year period from 1/01/2004 through 6/30/2009.
At the City’s option, the contract may be extended in one (1) year increments for an additional
two (2) year period.

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to
the CITY DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate
Contract #0000001191.

This contract is subject to cancellation by either party upon thirty (30) days advanced written
notice. The City may award contracts to other vendors for similar products or services.

This contract is subject to your Proposal dated 10/31/2003 consisting of End User Software
License Agreement (as amended) and Schedule A. This contract is also subject to the City of
Seattle Terms and Condition per Attachment #3.

If prompt delivery/service or pick-up of contract materials cannot be affected, please notify
Sonia Glenn, DEA/Purchasing Services Division, at 206-684-0445.

Authorized Signature/Date [ D taes ok{
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Attachment #1
VYENDOR CONTRACT #0000001191
1/01/04 through 6/30/09

Tririga Real Estate & Facilities LL.C
4285 S Polaris Avenue

Las Vegas, NV 89103

Contact: MIKE HABEEB

Phone#: 408-629-1314

Fax#: 408-629-3082

TRIRIGA SOFTWARE & SERVICES

This vendor agreement is for the purchase of Tririga's Facility Center 7.3
software application license (an upgrade from Tririga's SPAN-FM 6.3A
application license), purchase of annual maintenance support, and purchase of
technical services to migrate the City's existing database from application version
6.3A to version 7.3, in accordance with Attachment 2 "END-USER SOFTWARE
LICENSE AGREEMENT 7& SCHEDULE A”.

This agreement may also be used for future upgrades to this software product as
deemed necessary.





VENDOR CONTRACT #_200000 | '3{_“_1‘
ATTACHMENT#_2 . . &

TRIRIGA®
REAL ESTATE & FACILITIES LLC

END-USER SOFTWARE LICENSE AGREEMENT

Number: SLA-US-REF00184

This End-User Software License Agreement (the "Agreement”) is made by and between:

TRIRIGA
Real Estate & Facilities LLC (“TRIRIGA™)
a Nevada Limited Liability Company
located and doing business at
4285 S. Polaris Avenue
Las Veegas, NV 89103

City of Seattle
("Licensee”)
with its principal place of business at:
700 Fifth Ave
Seattle, WA 98104
This Agreement shall be effective on

10/31/03






TRIRIGA Real Estate & Facilities LLC

1. SCOPE:

This Agreement contemplates the contemporaneous or
future execution by the parties of one or more
Schedule As ("Product Schedule(s)”). The terms of the
Product Schedule(s) will, once agreed to by the
parties, be incorporated into and will form part of this
Agreement. No Product(s) shall be furnished to
Licensee by the virtue of this Agreement alone but
shall require the issuance of a Product Schedule(s).
Each Product Schedule(s) shall be subject to
acceptance by both parties, shall specifically reference
this Agreement and shall also contain, where
applicable: (1) the Product(s) name(s); (2) the type of
license; (3) the usage period of the license; (4) the
serial number/IP address of the Designated CPU or
Network Server (if applicable); (5) the Effective Date
of the license; (6) the fee for the license(s) (on
Schedule As only); (7) the CPU or Network Server
model and type (if applicable); (8) signatures of
authorized representatives of both parties; and (9) the
user limits as applicable to the Product(s) being
licensed.

2. DEFINITIONS:

a) "Addendum(s)” shall mean the product specific
language contained in an addendum incorporated
herein which provides additional detail with respect to
the rights and restrictions applicable to the Product(s)
licensed by the Licensee. The Addendum(s) shall
become part of this Agreement upon Licensee signing
the applicable Product Schedule(s).

b) "Affiliate” shall be defined as any company,
corporation, partnership, joint venture, political
subdivision, or other entity in which either party
directly or indirectly controls at least fifty percent
(50%) of the profits or voting rights or which is
controlled by a common parent.

c) "Derivative Work” shall mean a work that is based
upon or incorporates the Product(s), in whole or in
part, such as a revision, modification, translation,
abridgement, condensation, expansion, compilation, or
any other form in which the Product(s) may be recast,
transformed, included, or adapted, and if prepared
without first obtaining TRIRIGA’s prior written
authorization shall constitute an infringement of the
intellectual property rights of TRIRIGA or a relevant
third party.

d) "Hardware” shall have the meaning given to it in
Section 19 herein.

e) "Maintenance” shall have the meaning given to it
in Section 7 herein.

f}  "Product(s)” shall mean the licensed software
programs, applications, updates provided under
Maintenance, and all associated documentation,
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including but not limited to user manuals and
instructional training course materials.  However,
Product(s) shall not include any computer-based or
web-based training materials or programs. For
purposes of this Agreement, the license granted
hereunder shall apply to the Product(s) in executable
object code form only, unless otherwise expressly set
forth in the Product Schedule(s).

3. GENERAL GRANT:

a) TRIRIGA hereby grants to Licensee a nonexclusive,
nontransferable license to use the Product(s) identified
in the Product Schedule(s), for the period specified in
the Product Schedule(s), in executable object code
form only, in the country designated in the Ship To
Address Section of the Product Schedule(s), subject to
the terms and conditions set forth in this Agreement,
the applicable Product Schedule(s), and applicable
Addendum(s). Licensee agrees to use the Prodict(s)
for its internal business purposes only, and Licensee
shall have no right to sublicense, resell, lease, rent,
distribute, operate a software service bureau, operate
as an outsourcer, use the Product(s) in a time-sharing
arrangement, or except as otherwise set forth in
Subsection 22(a) herein, transfer such Product(s).
Licensee shall have no right to, and agrees not to,
disassemble, reverse compile, reverse engineer, create
Derivative Works, create a patent based on the
Product(s), any portion thereof or any Derivative
Works, or attempt to discover or modify in any way the
underlying source code of the Product(s). Licensee
agrees to abide by the user limitations set forth in the

- applicable Product Schedule(s) regardless of whether

the Product(s) is accessed via a client, direct database
or any other application program interface. The
Product specific licensing terms for each of the
Product(s) licensed hereunder shall be set forth in the
Addendum(s) attached hereto.

b) In the event Licensee contracts with a third party
for product customization services, consulting, or
outsourcing of its internal information management
system, such third party may have access to the
Product(s) licensed herein provided (i) written
approval is granted by TRIRIGA; (ii) use by the third
party is restricted to providing customization or
outsourcing services to Licensee; and (iii) said third
party agrees to comply with the licensing terms set
forth herein. Licensee acknowledges and agrees that
breaches by such third parties shall be deemed to be
breaches by Licensee under this Agreement.

4. TITLE:

Each license granted hereunder only grants Licensee
the right to use the specified Product(s) under the
terms, conditions, and restrictions specified in this
Agreement, the applicable Product Schedule(s), and
the applicable Addendum(s). Licensee does not, and
shall not, acquire any other right, title or interest in





TRIRIGA Real Estate & Facilities LLC

any Product(s), Derivative Works, or any copyrights or
other intellectual property rights therein, which shall
at all times remain the property of TRIRIGA or a
relevant third party. Licensee hereby acknowledges
TRIRIGA’s claim that the Product(s), excluding any
third party products, have been developed, acquired
and maintained by TRIRIGA on a confidential basis as
TRIRIGA’S valuable trade secrets. Licensee agrees to
preserve the confidential nature of these trade secrets
and Licensee will not permit the use or copying of the
Product(s) by, or disclose any information relating to
the Product(s) to any third party, except as set forth
under Subsection 3(b) herein. Licensee shall not
remove, suppress or modify in any way any proprietary
marking, including any trademark or copyright notice,
on or in the Product(s), or which is visible during their
operation or which is on any media supplied with the
Product(s). Licensee shall incorporate such proprietary
markings in any back-up or disaster recovery copies
made of the Product(s). Licensee acknowledges that
TRIRIGA’s rights in and to the Product(s) are uniguc
and that financial remedies will be insufficient to
compensate TRIRIGA for any infringement of such
rights. TRIRIGA shall be entitled to seek injunctive and
other equitable relief to protect, maintain, defend,
enforce, and preserve such rights, in addition to any
other remedies that may be available.

5. CONFIDENTIAL INFORMATION:

If either party receives from the other party
information which is either marked as being
confidential or which due to the nature of such
information and the circumstances under which it was
disclosed, ought reasonably to be treated as
confidential information of the party disclosing it, the
receiving party agrees that it shall not use or disclose
such information except in the performance of this
Agreement, and further agrees to exercise the same
degree of care it uses to protect its own information of
like importance, but in no event less than reasonable

care. "Confidential Information” shall include all
nonpublic information. Confidential Information
includes, without limitation, financial, marketing,

research and development, organizational technical,
merger or acquisition, and other information related to
the other party, information relating to released or
unreleased software or hardware products, the
marketing or promotion of either party's product, a
party’s business policies or practices, and information
received from third parties that a party is obligated to
treat as confidential. Confidential Information
includes not only written information but also
information transferred orally, visually, electronically,
or by other means and including copies thereof.
Confidential Information disclosed to either party by
any Affiliate and/or agent of the other party is covered
by this Agreement. The foregoing obligations of non-
use and nondisclosure shall not apply to any
information that (i) is or becomes available to
members of the public other than by breach of this
Agreement or other duty by the recipient; (ii) is in
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rightful possession of the party receiving the
information without an obligation of confidentiality;
(iii) is required to be disclosed by operation of law;
provided, however, that prior to any such disclosure
the receiving party shall provide the disclosing party
with prompt notice of such disclosure so that the
disclosing party may seek, at its expense, an
appropriate protective order or waiver of compliance
with the terms of this Agreement; or (iv) is
independently developed by the receiving party
without reference to information disclosed by the
other party hereunder. The obligations of
confidentiality set forth in this Section shall survive for
three (3) years following disclosure of the Confidential
Information, with the exception of trade secret
information, which the parties agree not to disclose
during or following the term of this Agreement without
the disclosing party’s prior written consent.

6. PAYMENT AND TAXES

a) Following the execution of this Agreement,
applicable Product Schedule(s) and applicable
Addendum(s) by both parties, Licensee shall pay to
TRIRIGA or its authorized business partner the relevant
license and Maintenance fees as designated in and in
accordance with the terms of any Product Schedule(s)
or business partner invoice (as applicable).

b) TRIRIGA may invoice for all sums payable under
this Agreement as they become due and Licensee shall
pay each such invoice within thirty (30) days of the
date of the invoice or such other period (if any) stated
in the relevant Product Schedule(s) or Technical
Schedule. Late payments shall bear interest on the
sum due, from the date due, at the rate of one ande

ene<halfpercent (1 %%) per month or the highest rate
permitted by law, Witchever s Tess.

c) The rights granted under this Agreement are
conditioned upon payment of the applicable fees as set
forth in Subsections (a) and (b) above. Without
prejudice to TRIRIGA's other rights and obligations and
of this Subsection 6, if Licensee is delinquent in paying
the relevant license fee and continues to be delinquent
for a period of thirty (30) days after written
notification of such delinquency, TRIRIGA shall be
entitled in its discretion to terminate the license rights
granted herein for the applicable Product(s) as
provided in Section 8(a)(i) herein.  Furthermore, if
Licensee is delinquent in paying any relevant
Maintenance fees and continues to be delinquent for a
period of thirty (30) days after written notification of
such delinquency, TRIRIGA shall be entitled in its
discretion to suspend the provision of any Maintenance
services under this Agreement until such time as
payment is made. Notwithstanding the foregoing, if
Licensee is delinquent in making payments for any fees
owed pursuant to this Agreement, TRIRIGA shall be
entitled in its discretion to require Licensee to make
all future payments, if any, in advance.
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d) Al charges referred to in this Agreement are
exclusive of taxes. Taxes imposed by government
agencies, with the exception of franchise taxes and
taxes based upon the net income of TRIRIGA, whether
based upon the Product(s), its use, or this Agreement
(including sales and use taxes) are the additional
obligation of Licensee. Should Licensee claim a tax-
exempt status, a copy of said exemption must
accompany the Product Schedule(s).

7. SUPPORT, MAINTENANCE, AND ENHANCEMENT
PROGRAM:

a) TRIRIGA has established a support, maintenance,
and enhancement program ("Maintenance”). If
Licensee is enrolled in Maintenance, TRIRIGA shall:

= Supply code corrections to Licensee to correct
Product malfunctions in order to bring the Product(s)
into conformity with the then current published
- specifications as set out in the documentation foi the
most current version of the Product(s) unless such
malfunctions have been caused by Licensee’s
modifications of the Product(s) or unless Licensee’s
modifications prohibit or hamper such corrections;

m Provide Licensee with telephone support to
answer operational questions and to report
irregularities within the Product(s). Such services are
available during normal business hours defined as
5:00a.m. to 5:30p.m. PST, Monday through Friday,
excluding regularly scheduled holidays of TRIRIGA;

m  Supply, so long as commercially feasible, updated
Products as required to operate under new releases of
the operating system designed for the Product(s).
TRIRIGA shall provide Licensee with twelve (12)
months notification in the event support for a
particular operating system under Maintenance will be
terminated,

m  Supply all extensions, enhancements, and other
changes that TRIRIGA deems to be logical
improvements or extensions ("New Releases”)
incorporated into the Product(s) that TRIRIGA elects to
generally furnish without additional charge to all
licensees enrolled in Maintenance for the particular
Product(s). Licensee shall receive one (1) copy of each
New Release, at no additional charge. TRIRIGA shall
provide, via telephone, reasonable assistance to help
Licensee install and operate each New Release; and

s Replace the Product(s) at no charge if the media
becomes destroyed or damaged to such an extent that
the Product(s) becomes unusable.

b) TRIRIGA shall have no support obligations under
Maintenance with respect to (i) Product(s) which are
modified by or on behalf of Licensee; (ii) malfunctions
caused by the use or operation of a Product(s) with any
hardware, software, or media not authorized by this
Agreement, the applicable Product Schedule(s), or the
documentation delivered with the Product(s); (iii)
versions of the Product(s) that are more than twelve
(12) months older than the most recent generally
available release of the Product(s); (iv) malfunctions
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resulting from incorrect use of the Product(s); (v)
malfunctions caused by operator error; (vi)
malfunctions attributable to the equipment and
programs used in conjunction with the Product(s) or to
any other reason external to the Product(s); or (vii) if
any previous patches or error corrections of the
Product(s) have not been implemented by Licensee or
the instructions of TRIRIGA have not been followed.

c) The charge for Maintenance shall be due and
payable annually in advance and shall be subject to
the requirements set forth in Section 6 herein. At the
time of the initial purchase, the Maintenance charge
shall be as set forth on the applicable Product
Schedule(s). Thereafter, and approximately sixty (60)
days prior to the expiration of the then current annual
maintenance period, TRIRIGA shall invoice Licensee for
the then-current charge for the next year of
Maintenance as set forth in the applicable Product
Schedule(s) unless Licensee is a United States
soverninent ageiicy in which case TRIRIGA shall submit
a quotation to Licensee for the then-current charge for
the next year of Maintenance as set forth in said
Product Schedule(s).

d) Licensee may cancel its enrollment in Maintenance
by giving notice of such cancellation at least thirty (30)
days prior to the anniversary date of Maintenance.
Licensee may re-enroll in Maintenance by paying a
reinstatement fee equal to the total Maintenance fees
that would have been paid to TRIRIGA had Licensee not
terminated Maintenance, or the then current license
fee for the applicable Product(s), whichever is less. In
addition, Licensee must pay the annual charge for
Maintenance for the next vyear in advance.
Termination of Maintenance will not terminate
Licensee’s rights to continue to use the Product(s)
under the provisions of Section 3 herein.

e} TRIRIGA reserves the right to discontinue
Maintenance for a Product(s) if TRIRIGA generally
discontinues such services to all licensees of the
applicable Product(s). MNotwithstanding the foregoing,
TRIRIGA shall provide twelve (12) months notice to
Licensee of its intent to terminate such services

f) TRIRIGA’s obligation to provide Maintenance is
dependent on the continued existence of the license to
use the Product(s) and if the license is terminated for
any reason. TRIRIGA's obligations to provide
Maintenance will cease automatically on the
occurrence of such event.

8. TERMINATION

a) TRIRIGA shall have the right to terminate this
Agreement and/or a Product Schedule(s) thereto
without further obligation or liability to Licensee if (i)
Licensee is delinquent in making payments of any
license fees due under this Agreement and continues
to be delinquent for a period of thirty (30) days after
written notification of such delinquency; (ii) Licensee
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commits any other material breach of this Agreement
and fails to remedy such breach within thirty (30) days
after written notice by TRIRIGA of such breach; or (iii)
a petition alleging insolvency is filed by or against
Licensee or a receiver is appointed for any part of
Licensee’s business, or its assets are assigned for the
benefit of the creditors. Notwithstanding the
foregoing, TRIRIGA shall have the right to terminate
this Agreement and/or any Product Schedule(s) thereto
without further obligation or liability to Licensee if
Licensee commits a breach of Sections 3(a) or 4 herein
and fails to remedy such breach within five (5) days
after written notice by TRIRIGA of such breach.

b) Upon expiration or termination of this Agreement
and/or any Product Schedule(s) thereto for any reason,
the license and all other rights granted to Licensee
hereunder shall immediately cease, and Licensee shall
immediately; (i) return the Product(s) to TRIRIGA

together with all reproductions of. the Product(s) and .

all- copies of ~documentatior. and other - materials
associated with the Product(s); (ii) purge all copies of
the Product(s) or any portion thereof from all CPU’s
and/or Network Servers and from any computer
storage device or medium on which Licensee has
placed or permitted others to place the Product(s);
(iii} pay TRIRIGA all amounts due and payable up to the
date of termination; and (iv) give TRIRIGA a written
certification that Licensee has complied with all of its
obligations under (i) and (ii) in this Subsection.
TRIRIGA's termination of this Agreement and/or
repossession of the Product(s) shall be without
prejudice to any other remedies that TRIRIGA may
lawfully have.

c) The provisions of Sections 4, 5, 6, 8(b), 10, 11, ,
17, 18, 20 and 22(c) shall survive expiration or
termination of this Agreement.

9. LIMITED WARRANTY

a) TRIRIGA represents and warrants to Licensee that
it has sufficient rights in and to the Product(s) to grant
Licensee the license granted under this Agreement.
TRIRIGA further warrants that the Product(s) delivered
to Licensee under this Agreement will substantially
conform in all material respects with the published
documentation delivered with the Product(s) during
the warranty period specified in the applicable Product
Schedule(s), and that any media on which the
Product(s) are supplied is free from defects in
materials and workmanship under normal use (the
“Warranty”). In the event the Product(s) fails to
perform as stated in the Warranty, and upon written
notice to TRIRIGA within the warranty period, TRIRIGA
shall either (1) use its reasonable commercial efforts
to repair at TRIRIGA’s facilities the Product(s) to
comply with the Warranty; or (2) replace the
Product(s) to comply with the Warranty. If, in
TRIRIGA’s sole discretion, TRIRIGA is unable to correct
the defect within a reasonable period or if in TRIRIGA’s
opinion neither option 1 nor 2 is commercially feasible
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for TRIRIGA, TRIRIGA shall terminate this Agreement
and/or applicable Product Schedule(s) by notice to
Licensee and shall refund Licensee the applicable
license fees and the unused portion of the Maintenance
fees whereupon Licensee shall remove the Product(s)
from all installed CPU's and/or Network Servers and
return the Product(s) and all copies thereof to TRIRGA.
This Warranty is contingent upon proper use of the
Product(s) in the operating environment specified in
the Product Schedule(s). The forgoing states
Licensee’s sole remedy under the Warranty in this
Subsection.

b) TRIRIGA warrants that as of the Effective Date
herein, the Product(s) are: Year 2000 compliant”,
which means that they shall operate without error
relating to date data, specifically including any error
relating to date data which represents or references
different centuries or more than century, will not
abnormally end and will be able to accurately process
date data (including, but rot limited to, ralculatirg,
comparing, and sequencing) from, into, and between
the twentieth and twenty-first centuries, including
leap year calculations, when used in accordance with
their specifications, provided that all other products
(e.g. hardware, software, middleware and firmware)
which interconnect with or which are used in
combination with the Product{s) are Year 2000
Compliant and properly exchange date data with the
Product(s). In the event the Product(s) fails to process
date related data as set forth in this Subsection 9(b),
Licensee’s sole remedy and TRIRIGA’s entire liability
shall be the repair or replacement of the Product(s) to
comply with the requirements herein.

c) TRIRIGA does not warrant that the functions
contained in the Product(s) will meet the requirements
of Licensee or that the operation of the Product(s) will
be error free. The Warranty does not cover any copy
of the Product(s) that has been altered in any way by
Licensee or any third party, their employees or agents.
TRIRIGA is not responsible for problems that occur as a
result of the use of the Product(s) in conjunction with
other software or hardware that is incompatible with
the operating system for which the Products(s) is being
acquired or resulting from Licensee’s failure to
maintain any equipment or operating system on or with
which the Product(s) is installed. TRIRIGA make no
representation or warranty and accepts no obligation
in relation to any non-embedded third party software
agreed to be supplied by TRIRIGA to Licensee pursuant
to this Agreement and all warranties, terms,
conditions, undertakings and representations of any
kind, express or implied, statutory or otherwise
relating to such third party software including (without
limitation) as to the condition, quality, performance,
satisfactory quality or fitness for the purpose of the
third party software or any part thereof, are hereby
expressly excluded to the fullest extent permitted by
law. Only the CFO or CEO of TRIRIGA, or the President
of one of TRIRIGA’s Affiliates may make modifications
to the Warranty or additional warranties binding on
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TRIRIGA, and such modification or additional
warranties must be in writing. Accordingly, additional
statements such as those made in advertising or
presentations, oral or written, do not constitute
warranties by TRIRIGA and should not be relied upon as
such.

d) TRIRIGA grants no other warranties whatsoever,
express or implied, oral or written, including, but not
limited to, any implied warranties (i) of
merchantability, (ii) of fitness for a particular purpose,
(iii) of noninfringement, or (iv) arising from usage of
trade or course of dealing or performance.

10. LIMITATION OF LIABILITY:

In no event shall TRIRIGA be liable in contract or tort
for loss of revenues, profits, goodwill, lost computer
time, damage or loss of data, or any indirect,
incidental, punitive, or consequential damage suffered
~or incuried by Licensee in connection with or aricing
from this Agreement, including any Product(s) licensed
hereunder or benefits provided under Maintenance.
Except for damages under Sections 11 and 14(i) herein,
TRIRIGA’s liability for other damages resulting from or
relating to a Product(s), or the use thereof, shall not
exceed the amount paid by Licensee under the
applicable Product Schedule(s)for such Product(s} and
TRIRIGA’s liability for other damages resulting from or
relating to Maintenance or Hosting Services, including
the benefits provided thereunder, shall not exceed the
amounts paid by Licensee during the previous twelve
(12) month period for Maintenance or Hosting Services.
TRIRIGA's liability shall further be limited to direct
damages suffered by Licensee. Licensee shall be solely
responsible for deciding whether or not the Product(s)
are suitable for its purpose and for the consequences
of any use of the Product(s). TRIRIGA shall have no
liability for any loss or damage suffered by Licensee
based on the reliance by Licensee on any results or
data obtained from the use of the Product(s). This
Agreement shall not be deemed or construed to create
any enforceable right in any third person, firm,
corporation, or other entity.

11. INDEMNIFICATION FOR INFRINGEMENT

a) TRIRIGA will defend and hold harmless, at its own
expense, any infringement claim, demand, suit or
action by a third party against Licensee, Its officers,
directors, agents, employees, and Affiliates for any
actual or alleged infringement or violation or any
patent, copyright, trade secret, or other proprietary
rights attributable to Licensee’s use of any licensed
Product(s) ("claim”). TRIRIGA also shall indemnify
Licensee against any loss, cost, expense, liability,
damages finally awarded (without right of appeal)
against Licensee, or settlement as a consequence of
such Claim. TRIRIGA shall have sole control of the
defense or settlement of any Claim. Notwithstanding
anything to the contrary contained herein, TRIRIGA
shall have no obligation whatsoever under this
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Section11 (a) to the extent that a Claim is based on
any modifications, disassembly or reverse engineering
of the Product(s) by or on behalf of Licensee (other
than modifications by TRIRIGA), or any claim, demand,
suit, or action arising out of the unauthorized
combination, operation or use of the Product(s) by
Licensee. In the event that an injunction or order is
issued by a court of competent jurisdiction against
Licensee's use of any Product(s) resulting from an
infringement claim to which TRIRIGA’s defense and
indemnity duties apply, or if in TRIRIGA’s opinion any
Product(s) is likely to become the subject of a claim of
infringement of a copyright, trade secret, or other
proprietary right of a third party, TRIRIGA shall have
the right in its sole discretion and expense to pursue
any of the following: (i) to procure for Licensee’s
benefit the right to continue using the Product(s); or
(ii) to replace or modify the Product(s) so that tit
becomes non-infringing unless any such modification or
replacement. would adversely affect the specifications
foer the Product(s) or its usec by Licensee. If either
option (i) or (ii) are not commercially feasible, TRIRIGA
shall terminate the license for the affected Product(s)
by written notice to Licensee and refund the fees paid
for the affected Product(s) prorated over a sixty (60)
month period beginning on the day the Product(s) was
first licensed to Licensee. The license fee paid by
Licensee shall be the basis for calculating the
applicable prorated refund. This Subsection 11{a)
states Licensee’s exclusive remedy and TRIRIGA's
entire liability for infringement.

b) TRIRIGA’s obligations of indemnity and defense set
forth above are conditioned on (i) Licensee having
provided prompt written notice of the Claim to
TRIRIGA sufficient for TRIRIGA to file its timely
response; (ii) TRIRIGA having the sole right to conduct
and control the defense and settlement of any such
Claim at its discretion; (iii) Licensee providing
assistance, at TRIRIGA's expense, in connection with
such Claim as reasonably requested by TRIRIGA"; (iv)
Licensee making no admissions in respect of such Claim
without TRIRIGA's prior written consent; and (v)
Licensee’s compOliance with all reasonable instructions
relating to the Claim given by TRIRIGA. TRIRIGA shall
have no liability for any infringement Claim based on
Licensee's refusal to use a modified or replacement
Product supplied or offered to be supplied by TRIRIGA
pursuant to this Section 11.

¢} This Section 11 shall survive the expiration or
other termination of this Agreement with respect to
acts or events occurring prior to termination of this
Agreement.

12. SOURCE CODE:

a) In the event that TRIRIGA is liquidated or dissolved
an that TRIRIGA’s obligations under this Agreement are
not assumed by a successor or assignee, or TRIRIGA
generally discontinues support for a Product(s) and a
replacement product which substantially performs the
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same function is not available from TRIRIGA, TRIRIGA
shall then provide a current copy of the source code
program statements and documentation for the
Product(s) (excluding third party owned products)
licensed pursuant to this Agreement to Licensee and
Licensee shall be deemed to have a limited,
nonexclusive, nontransferable, fully paid license to use
such material for the remainder of the term of each
license set forth in the applicable Product Schedule(s);
provided that Licensee is not then in default of any of
its obligations under this Agreement and Product
Schedule(s) and that Licensee is currently enrolled in
Maintenance; and provided further, that such materials
shall not be used by Licensee or its agents for any
purpose other than the internal support and
maintenance of the Product(s) and will not be used of
disclosed to any person for any other purpose
whatsoever.  Licensee is strictly prohibited from
duplicating, selling, licensing, or in any way marketing
source code provided pursuant to this Section 12,

b) Licensee may elect to participate as a named
beneficiary in TRIRIGA’s established software escrow
program. The terms for release and restrictions on use
are subject to the conditions set forth in (a) above.
This is an optional program and as such Licensee must
request its participation, in writing, to TRIRIGA. All
costs associated with adding Licensee’s name top the
account and the annual fees to maintain Licensee as a
beneficiary shall be paid by Licensee upon receipt of
TRIRIGA or the third party escrow agents invoice.

13. EXPORT RESTRICTIONS:

Licensee agrees not to export or re-export, or permit
exportation or re-exportation of the Product(s) outside
of the country in which Licensee first receives the
Product(s) from TRIRIGA without first obtaining
TRIRIGA’s prior written consent and (i) in each
instance obtaining any required written permission to
do so from the United States Office of Export
Administration and other appropriate governmental
agencies or (ii) complying fully and strictly with all
requirements of any general license issued by the
United States Office of Export Administration and any
other appropriate governmental agencies exempting
the exportation or re-exportation from the
requirement for that permission. '

14. IMPLEMENTATION SERVICES AND TRAINING:

a) Licensee may elect to engage the services of
TRIRIGA for optional implementation and training
services. Such services shall be provided in accordance
with a statement or work under an applicable
Technical Services Schedule ("Technical Schedule”)
which, once agreed to by the parties, will be
incorporated into and will form part of this Agreement.

b) Licensee shall compensate TRIRIGA for the
services rendered in accordance with the payment plan
detailed in the Technical Schedule. Licensee shall
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reimburse TRIRIGA for all actual, but reasonable out-
of-pocket expenses incurred by TRIRIGA in
performance of services under the Technical Schedule.
Receipts shall be provided for all expenses in excess of
$25.00. Unless otherwise agreed, the payment
provisions in Section 6 shall apply.

c) Any change in scope applicable to the
implementation or training services shall be
incorporated in the Technical Schedule by written
amendment signed by the parties herein.

d) Licensee has the right to request changes to
assigned TRIRIGA personnel in the event Licensee has
evidence concerning the employees ability to perform
their assigned tasks. TRIRIGA shall honor such requests
and replace such personnel subject to resource
availability.

e} For twelve (12) months after the completion of
any Technical Schedule under this Ag¢reement, both
parties agree not to directly solicit, or have someone
acting on their behalf solicit, any employees or
consultants of the other party that have been involved
with the work under such Technical Schedule. Either
party may be released from this employment
restriction if the other party agrees in writing to waive
the employment restriction. In the event that any of
the provisions of this Subsection 14(e) should ever be
judicially determined to exceed the limitations
permitted by applicable law, then the parties hereto
agree that such provisions shall be reformed to set
forth the maximum limitations permitted by law.

f) Onsite Training courses shall be conducted under
the terms of this Section 14 and the applicable
Technical Schedule. TRIRIGA represents that any
training courses provided under a Technical Schedule
to this Agreement shall (i) be conducted in accordance
with TRIRIGA’s established training course curriculum
for the applicable Product(s); (ii) be staffed by
TRIRIGA personnel fully qualified to conduct such
training classes and; (iii) include training materials
which at a minimum will be equivalent to the training
materials generally provided to other TRIRIGA
customers attending similar training classes. Licensee
shall ensure that all its attendees of any TRIRIGA
sponsored training programs will meet the minimum
technical competency requirements established by
TRIRIGA for participation at such training classes.

g) TRIRIGA agrees to maintain in force at all times
during the period that services are to be provided
onsite to Licensee under a Technical Schedule a policy
or polices of insurance covering; (i) workers
compensation insurance in an amount not less than the
applicable statutory minimum; and (ii) broad form
comprehensive general liability insurance, with
reasonable monetary limits for personal injury and
property damages. Upon written request by Licensee,
TRIRIGA shall provide a written statement of the policy
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limits in effect at the time services are provided to
Licensee.

h) TRIRIGA warrants to Licensee that the services
rendered under each applicable Technical Schedule
will be performed in a workmanlike manner with
professional diligence and skill.

i} TRIRIGA will indemnify Licensee and hold Licensee
harmless from any loss, damages finally awarded or
claim based on damage to persons, real property, or
tangible property ("Claim”), arising out of any on-site
services rendered to Licensee in any Technical
Schedule hereto to the extent that such Claim is
caused by the gross negligence or intentional
misconduct of TRIRIGA and provided that (i) Licensee
has promptly notified TRIRIGA of any such claim, and
(ii) TRIRIGA has the sole control of the defense of such
Claim.

j}  Upon Licenses's payment of all fees for work
performed under an applicable Technical Schedule,
such work and any associated documentation shall
become part of the Product (s) solely for purposes of
the rights and restrictions on use set forth in Sections
3, 4, 8(b), 13 and 22(a) herein. Licensee acquires no
other right, title or interest to such work and hereby
assigns to TRIRIGA all ownership or other rights it
might have in the work.

15. HOSTED SERVICES PROGRAM:

At Licensee's option, and for a fee, Licensee may
subscribe to TRIRIGA's hosted services program
("Hosting Services”) which will allow Licensee to
remotely access the Product(s) installed on a host
computer which is maintained and operated by
TRIRIGA or a third party under contract with TRIRIGA.
Such Hosting Services shall be performed in accordance
with the terms and conditions of an applicable Hosting
Service Agreement, which, once agreed to by the
parties, will be incorporated into and will form part of
this Agreement.

16. TRIAL OF PRODUCT:

a) At any time, and from time to time, Licensee may
accept copies of additional products from TRIRIGA
("Trial Product(s)”) for evaluation without the
execution of a Product Schedule(s) hereunder. Each
such evaluation shall be performed under the terms
and conditions of Sections 3, 4, 5, 10, 11, 13, 16, 17
and 22 herein. Licensee shall be entitled to evaluate
the Trial Product(s) for a period not to exceed thirty
(30) days from the date of delivery of the Trail
Product(s), plus any extensions granted by TRIRIGA in
writing (the "Trial Period”). While TRIRIGA is making
the Products(s) available to Licensee in anticipation of
Licensee's purchase of a license to use the Trial
Product(s)upon termination of the Trial Period, nothing
in this Agreement shall be construed as an obligation
on the part of Licensee to make such a purchase.
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b) By accepting the Trial Product(s). Licensee
accepts the Trial Product(s) as is and WAIVES ALL
EXPRESS AND IMPLIED WARRANTIES during the Trial
Period.

c) Either party may cancel the Trail Period upon
seven (7) days written notice to the other party. Upon
termination or expiration of the Trial Period, Licensee
shall either: (i) execute a Product Schedule(s) which,
upon acceptance by TRIRIGA, will fully bind both
parties to the terms hereof; or (ii) return to TRIRIGA
the Trial Product(s} an all supporting documentation
and material, certifying that any and all copies of the
Trial Product(s) have been removed from each CPU
and/or network server upon which the Trial Product(s)
may have been installed, and that any copies which
have not been returned have been destroyed.

17. GOVERNING LAW:

_ WNAS #HINGT?N
This Agreement jshal! L2 governad by *he laws of the
State of H'Eﬂvn'ﬁa-, without regard to conflict of laws,
rules and principles, except where preempted by, or in
conflict with federal law.

18. THIRD PARTY PRODUCTS AND SERVICES:

a) All non-embedded third party software products
supplied to Licensee under a Product Schedule(s)
hereto are licensed to Licensee under the terms
{(including but not limited to the restrictions on use,
warranty, and support) of the original manufacturers’
license agreement which is supplied with such third
party software and Licensee shall comply with such
terms and conditions at all times.

b} All third party services supplied to licensee under
a Product Schedule(s) hereto are licensed to Licensee
pursuant to the terms of the original manufacturer’s
policies and procedures regarding such services which
Licensee agrees to comply with at all times. Such
policies and procedures shall be set forth in the
applicable third party document which is available
from TRIRIGA. Licensee understands and agrees that
TRIRIGA shall have no liability or other obligation
whatsoever (including but not limited to warranty and
support) regarding such services.

19. HARDWARE PRODUCTS:

In the event Licensee acquires hardware products
("Hardware”) from TRIRIGA under the terms and
conditions of this Agreement, the following provisions
shall apply:

a) Upon payment in full of the applicable fees, title
to such Hardware shall pass to Licensee (except in the
event such Hardware is rented, leased or loaned to
Licensee).

b) Unless TRIRIGA is the original manufacturer of
such Hardware, Licensee understands and agrees that
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TRIRIGA expressly disclaims any and all warranties in
relation to the Hardware, whether express or implied,
oral or written, including but not limited to any
implied warranties (i) of merchantability, (ii) of fitness
for a particular purpose, (iii) of non-infringement, or
(iv) arising from usage of trade or course of dealing or
performance. Any such Hardware warranties shall be
provided directly by the original Hardware
manufacturer and shall accompany the hardware
product when shipped.

c) In the event that TRIRIGA is the original
manufacturer of such Hardware, TRIRIGA warrants
that, for the warranty period specified in the
applicable Product Schedule(s), TRIRIGA shall repair of
replace any defective parts, free of charge, provided
Licensee notifies TRIRIGA of the defect within the
warranty period. Any repair or replacements shall be
done at a TRIRIGA authorized repair facility. Licensee
is responsible for all shipping costs. All repairs and or
replacements are warranted for the remaindar of the
original warranty period only. This warranty is void if
the defect has resulted from accident, abuse, misuse,
modification, unauthorized repair or service, operation
in a manner contrary to the accompanying instructions,
freight damage or damage caused by circumstances
beyond the control of TRIRIGA such as, but not limited
to, lighting or fluctuations of electrical power.

d) Annual "Hardware Support” may be available
through TRIRIGA. The terms and conditions of such
Hardware Support shall be set forth in the applicable
Addendum(s).

e} Licensee understands and agrees that TRIRIGA
shall have no liability for third party infringement
actions where TRIRIGA is not the original manufacturer
of the Hardware.

f) Sections 6, 10, 11, and 13 herein shall apply to
Hardware in the same manner as they apply to the
Product(s).

20. AUDITS:

a) At TRIRIGA 's own expense, TRIRIGA (or its
authorized representative) shall be entitled to carry
out an annual audit of all Licensee installation sites at
a mutually agreeable date and time to ensure that the
licensing terms set forth herein are being observed.
Licensee agrees to provide all reasonable assistance
while TRIRIGA or its authorized representative
conducts such audits. The confidentiality provisions of
Section 5 herein shall be observed at all times by
TRIRIGA or its authorized representative.

b) In the event the audit concludes that Licensee has
exceeded the usage limits under the applicable
Product Schedule(s). TRIRIGA shall invoice and
Licensee agrees to pay for the additional licenses in
accordance with TRIRIGA’s then current published
license fees. In addition, if the audit concludes that
Licensee has exceeded the usage limits by more than
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ten percent (10%), Licensee shall reimburse TRIRIGA
for all cost associated with such audit.

21, DELAY AND FORCE MAJEURE:

Neither party shall be liable for any delay or failure in
performing any of its obligations under this Agreement
(except in the case of non-payment by Licensee or any
fees or charges pursuant to this Agreement), if such
delay or failure is caused by circumstances outside the
reasonable control of the party concerned (including
without limitation any delay caused by any act or
default of the other party).

22, GENERAL:

a) Licensee’s rights in and to use the Product(s)
pursuant to this Agreement are personal to Licensee
and may not be assigned, sub-licensed, leased, sold,
offered for sale, charged a fee for usage by a third

- party, or otherwisa transferred by Licensee without

the prior  written approval of TRIRIGA.
Notwithstanding the foregoing, Licensee may assign its
rights, duties and obligations pursuant to this
Agreement to any entity (i) of which Licensee is
Affiliated, (ii) into which Licensee may be merged or
reorganized or (iii) to which all or a portion of
Licensee's capital stock or assets may be sold or
assigned.

b) TRIRIGA may assign its rights, duties and obligations
pursuant to this Agreement to any entity (i) with which
TRIRIGA is Affiliated, (ii) into which TRIRIGA may be
merged or reorganized or (iii) to which all or a portion
of TRIRIGA’s capital stock or assets may be sold or
assigned.

c) The party prevailing in any action or proceeding
between the parties arising under or related to this
Agreement or the subject matter hereof shall be
entitled to recover its reasonable attorneys’ fees and
expenses in addition to costs of suit and such other
recovery and relief as may be authorized by law.

d)} Notices to either party shall be in writing to the
address indicated in this Agreement, and deemed
effective when received, or twenty four (24) hours
following the date of postmark, if sent by prepaid
certified mail, return receipt requested.

e) Should any provision of this Agreement be invalid,
ineffective, illegal, void, violable or unenforceable in
any respect under present or future laws, then such
provision shall be treated as severed from this
Agreement and the remainder of the provisions shall
remain in full force and effect and shall in no way be
affected, impaired, or invalidated.

f) No failure or delay on the part of either party in the
exercise or any right, power or remedy under this
Agreement shall operate as a waiver thereof, nor shall
any single or partial exercise of any right, power or
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remedy preclude other or further exercise thereof, or
the exercise of any other right, power or remedy.

g) The U.N. Convention on Contracts for the Sale or
International Goods shall not apply to this Agreement.

h) For the purposes of this Agreement, tailoring of the
Product(s) is not considered a modification or
alteration.

i) Pursuant to DFAR section 227.7202 and FAR section
12.212 any use, modification, reproduction, release,
performance, display, disclosure or distribution of the
Product(s) by the U.S. government shall be governed
solely by the terms of this Agreement and shall be
prohibited except to the extent expressly permitted
herein, if permitted, such modification, reproduction,
release, performance, display, disclosure or
distribution of the Product(s) by the U. S. government
is further subject to the restrictions set forth in
subparagraph (c)(1) of the Rights and Technical Data
and Computer Software clause of DFARS 252.227-7013,
subparagraph (c){1) and (2) of the Commercial
Computer Software Restricted Rights clause at 48 CFR
52.227-19 of FAR, and clause 18-52.227-86(d) of NASA
supplement to the FAR, as applicable.

j} Licensee agrees that TRIRIGA may use Licensee, its
name and logo, as a reference site, which may include
phone references and visits to Licensee’s site. Such
references shall be scheduled at mutually agreeable
dates and times. Licensee further agrees that TRIRIGA
may use Licensee as a success story for publication,
and include Licensee’s name on a customer reference
list that TRIRIGA may provide to potential licensees of
TRIRIGA’s products, as well as its customer lists and
references contained on TRIRIGA’s Web Site and other
marketing material.

k) It is the intention of the parties that TRIRIGA shall
be an independent contractor and not an employee,
agent, joint venture, or partner of Licensee. Nothing
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in this Agreement shall be interpreted or construed as
creating or establishing the relationship of employer
and employee between Licensee and either TRIRIGA or
any employee or agent of TRIRIGA with respect to the
services provided herein.

23. ENTIRE AGREEMENT AND AMENDMENTS:

This Agreement shall consist of the terms and
conditions set out in the main body of this Agreement
together with those provisions set out in the Product
Schedule(s), Technical Services Schedule(s), Hosting
Services Agreement(s) and Addendum(s) relating to
this Agreement and signed by the parties to this
Agreement.  This Agreement together with such
Schedule(s), Agreement(s) and Addendum(s), shall
constitute the entire agreement and understanding
between the parties and supersedes all prior
agreements representations and understandings
between the parties. In the event there is a conflict
between the terms and conditicns in a specific Product
Schedule(s) and the terms and conditions in this
Agreement and applicable Addendum(s), the terms and
conditions in the Product Schedule(s) shall supersede
for the specific license granted under that particular
Product Schedule(s). This Agreement may not be
modified or varied in any way except where such
amendment or variation is in writing and signed by
both parties. The terms and conditions of any side
letter (unless signed by the President or General
Manger of TRIRIGA, or by the President or Vice
President of Operations of TRIRIGA’s parent company
), Licensee purchase order or other document
submitted by License SHALL NOT APPLY TO THE
SUBJECT MATTER OF THIS AGREEMENT, NOR SHALL
THEY BE OF ANY FORCE OR EFFECT OR GOVERN OR
AMEND IN ANY WAY THE TERMS OF THIS AGREEMENT.
TRIRIGA’s failure to object to provisions contained in
any purchase order or other communication from
Licensee shall not be construed as a waiver of this
Section 23.

IN WITNESS WHEREOF, the parties have duly executed this Agreement by their respective authorized

representatives as of the Effective Date.

TRIRIGA REAL ESTATE & FACILITIES LLC.

By:
Name:
Title:
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TRIRIGA

SECTION A

License Agreement:SLA-US-REF00186

REAL ESTATE & FACILITIES

Schedule A

Schedule
Number: 1084

Area Manager: M. Habeeb

City of Seattle
This Schedule incorporates by reference all Terms and Conditions of TRIRIGA Real Estate & Facilities, LLC Software

Prices in this Schedule A are valid until:
11/30/03

License Commencing On:
10/31/03

License Type:
(x) Perpetual ( ) ASP

ASP Usage Period (if applicable):

Licensed Database Platform:

Licensed Platform (Applicable to 8i only).

( )} Oracle ( ) SQL ( ) Sybase ( ) NT ( ) Unix  ( JLinux

SECTION B

Licensee Ship to Address: Licensee Bill To Address:

Company Name City of Seattle Company Name  Same
Address 700 Fifth Avenue Address
State/ State/
City Seattle Province WA City Province
Postal Postal
Code 98104 Country USA Code Country
Attn Corrie Martin Attn
Phone (206) 684-5801 Phone

Requisition Code or Purchase Order Number, Contact Name, and Email Address: Corrie.martin@seattle.gov

SECTION C

Number of Seats License Fee (in USS)

Licensed Products

FacilityCenter 7x Products:

01  FacilityCenter Enterprise @ §13,900/License $13,900
02 FacilityCenter Facility Management @ $9,600/License $19,200
04 FacilityCenter Operations @ $7,800/License $31,200
Annual Maintenance

Annual maintenance for the above listed products shall be calculated at the Bronze Plan, 18% $11,574
of the then current official license fee.

TRIRIGA Real Estate & Facilities, LLC
4285 S. Polaris Avenue, Las Vegas, NV 89103 « Office: (702) 932-4444 Fax: (702) 932-4445
Page 1 of 1
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ATTACHMENT No. 3
VENDOR CONTRACT # | 0000001191

The City of Seattle
PURCHASE ORDER/VENDOR CONTRACT

Terms and Conditions

Entire Agreement: This Purchase Order/Vendor Contract, including all attachments referenced herein, constitutes the entire agreement
between the City and the Contractor. The City's RFQ, all addenda to the RFQ, and the Contractor's response to the RFQ are explicitly included
in this Purchase Order/Vendor Contract. 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 most recently issued Purchase Order/Vendor Contract amendment; the Purchase Order/Vendor
Contract; the most recently issued addendum to the City's RFQ; the City's RFQ; and the Contractor's response to the RFQ.

Term: The term of this Purchase Order/Vendor Contract shall commence on the date the City's Buyer signs the same and shall expire sixty (60)
days after the date of the “Last ltem Due Date” stated on the Purchase Order/Vendor Contract form signature page

Freight: Prices include freight prepaid and allowed. The Contractor assumes the risk of every increase, and receives the benefit of every
decrease, in delivery rates and charges.

Title: Prices are F.O.B. destination. Title to items and risk of loss remain with Contractor until City receives items at the delivery point.

Overages/Underages: Shipments shall correspond with the Purchase Order/Vendor Contract; any unauthorized advance or excess shipment is
returnable at Contractor's expense.

Schedule: Unless the City's Buyer requests a change in schedule, the Contractor shall deliver the items or render the services by the “Last Item
Due Date" stated on the Purchase Order/Vendor Contract form signature page At the City's option, the Contractor’s failure to timely deliver or
perform may require expedited shipping at the Contractor's expense, or may be cause for termination of the Purchase Order/Vendor Contract and
the return of all or part of the items at the Contractor's expense. If the Contractor anticipates difficulty in meeting the schedule, the Contractor
shall promptly notify the City's Buyer of such difficulty and the length of the anticipated delay.

Payment: 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 and acceptance of the goods 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 and acceptance of
the items identified in the invoice therefor.

Unlawful Overcharges: The Contractor assigns to the City all claims for anti-trust violations and overcharges relating to items purchased by the
City.

Price Warranty: The Contractor warrants that the prices for the items sold to the City hereunder are not less favorable than those currently
extended to any other customer for the same or similar items in similar quantities. 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.

Warranties: The Contractor warrants that all goods are merchantable, comply with the City's latest drawings and specifications, and are fit for
the City's intended use; all goods comply with all applicable safety and health standards established for such products; all goods are properly
packaged; and all appropriate instructions or warnings are supplied.

Date Warranty: Vendor warrants that all Software provided under this Contract: (i)does not have a life expectancy limited by date or time format;
(ii) will correctly record, store, process, and present calendar dates; (iii) will lose no functionality, data integrity, or performance with respect to any
date; and (iv) will be interoperable with other software used by Purchaser that may deliver date records from the Software, or interact with date
records of the Software ("Date Warranty"). in the event a Date Warranty problem is reported to Vendor by Purchaser and such problem remains
unresolved after three (3) calendar days, at Purchaser's discretion, Vendor shall send, at Vendor's sole expense, at least one (1) qualified and
knowledgeable representative to Purchaser's premises. This representative will continue to address and work to remedy the failure, malfunction,
defect, or nonconformity on Purchaser's premises. This Date Warranty shall last perpetually. In the event of a breach of any of these
representations and warranties, Vendor shall indemnify and hold harmless Purchaser from and against any and all harm, injury, damages, costs,
and expenses incurred by Purchaser arising out of said breach.

Recycled Content: VWhenever practicable, the Contractor shall use reusable products, recyclable products and recycled-content products
including recycled content paper on all documents submitted to the City. The Contractor shall certify, in the form of a label on the product or a
sworn statement accompanying the Contractor’'s response to a City Request for Price Quotations, the percentage of recycled content in every
product proposed to be sold to the City, including the percentage of post-consumer waste in such product.

Non-Discrimination and Equal Employment Opportunity: During the term of this Purchase Order/Vendor Contract, the Contractor agrees as
follows: The Contractor will not discriminate against any employee or applicant for employment because of creed, religion, race, color, sex,
marital status, sexual orientation, gender identity, political ideology, ancestry, national origin, or the presence of any sensory, mental or physical
handicap, unless based upon a bona fide occupational qualification. The Contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to their creed, religion, race, color, sex, national origin, or the
presence of any sensory, mental or physical handicap. Such action shall include, but not be limited to the following: employment, upgrading,
demotion, or transfer, recruitment or recruitment advertising layoff or termination, rates of pay or other forms of compensation, and selection for
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training, including apprenticeship. The Contractor agrees to post in conspicuous places, available to employees and applicants for employment,
notices to be provided by the City's Director of Finance setting forth the provisions of this nondiscrimination clause.

Non-Discrimination in Contracting:

Notwithstanding any other provision in this Purchase Order/Vendor Contract, City utilization requirements for Women and Minority Business
Enterprises ("WMBEs") shall not apply to this Purchase Order/Vendor Contract. No minimum level of WMBE subcontractor participation shall be
required as a condition of receiving award of the contract and no preference will be given to a bidder for its WMBE utilization or WMBE status.
Any affirmative action requirements set forth in any federal regulations or statutes included or referenced in the RFQ will continue to apply.

The City encourages the Contractor to employ a workforce reflective of the region’s diversity.

Discrimination — The Contractor shall not create barriers to open and fair opportunities for WMBEs to participate in all City contracts and to
obtain or compete for contracts and subcontracts as sources of supplies, equipment, construction and services. in considering offers from and
doing business with subcontractors and suppliers, the Contractor shall not discriminate on the basis of race, color, creed, religion, sex, age,
nationality, marital status, sexual orientation or the presence of any mental or physical disability in an otherwise qualified disabied person.

Record-Keeping — The Contractor shall maintain, for at least 12 months after expiration or earlier termination of the term of this Purchase
Order/Vendor Contract, relevant records and information necessary to document the Contractor's utilization of WMBEs and other businesses as
subcontractors and suppliers in this contract and in its overall public and private business activities. The Contractor shall also maintain all written
quotes, bids, estimates, or proposals submitted to the Contractor by all businesses seeking to participate as subcontractors or suppliers in the
contract. The City shall have the right to inspect and copy such records. If this Purchase Order/Vendor Contract involves federal funds, the
Contractor shall comply with all record-keeping requirements set forth in every appiicable federal rule, reguiaiion and statute referenced in the
contract documents.

Affirmative Efforts to Utilize WMBEs — The City encourages the utilization of Minority Business Enterprises (“MBEs") and Women Business
Enterprises ("WBEs") (collectively, “"WMBES"), in all City contracts. The City encourages the following practices to open competitive opportunities
for WMBESs:

e  Placing all qualified WMBEs attempting to do business in The City of Seatile on solicitation lists, and providing written notice of
subcontracting opportunities to WMBEs capable of performing the work, including without limitation all businesses on any list provided by the
City, in sufficient time to allow such businesses to respond to the written solicitations.

° Breaking down total requirements into smaller tasks or quantities, where economically feasible, in order to permit maximum participation by
small businesses including WMBEs.

e Establishing delivery schedules, where the requirements of the contract permit, that encourage participation by WMBEs.

= Providing WMBES that express interest with adequate and timely information about plans, specifications, and requirements of the contract.

e Utilizing the services of available minority community organizations, minority contractor groups, local minority assistance offices, the City of
Seattle, and other organizations that provide assistance in the recruitment and placement of WMBEs.

Sanctions for Violation — Any violation of the mandatory requirements of this WMBE Utilization provision shall be a material breach of contract
for which the Contractor may be subject to damages and sanctions provided for by contract and by applicable law.

Publicity: The Contractor shall not advertise or publish the fact that the City has contracted to purchase items from the Contractor without the
City's prior written approval.

Proprietary and Confidential Information: The Confractor acknowledges that the City is required by law to make its records available for
public inspection, with certain exceptions (see RCW Chapter 42.17). City staff believe that this legal obligation would not require the disclosure of
proprietary descriptive information that contains valuable designs, drawings or formulas. The Contractor, by submission of materials marked
proprietary and confidential, nevertheless acknowledges and agrees that the City will have no obligation or any liability to the Contractor in the
event that the City must disclose these materials.

Indemnification: To the extent permitted by law, the Contractor shall protect, defend, indemnify and hold the City harmless from and against all
claims, demands, damages, costs, actions and causes of actions, liabilities, judgments, expenses and attorney fees, resulting from the injury or
death of any person or the damage to or destruction of property, or the infringement of any patent, copyright, or trademark, arising out of the work
performed or goods provided under this Purchase Order/Vendor Contract, or the Contractor's violation of any law, ordinance or regulation, except
for damages resulting from the sole negligence of the City.

Insurance: The Contractor shall secure and maintain, at all times during the term of this Purchase Order/Vendor Contract, at its own expense, a
policy or policies of insurance known as: (1) Commercial General Liability written on an insurance industry standard occurrence form (1SO form
CG 00 01) or equivalent including premises/operations, products/completed operations, personal/advertising injury, contractual liability, and
independent contractors liability; (2} if any vehicle is used in the performance of this Purchase Order/Vendor Contract, a policy of Business
Automobile Liability written on an insurance industry standard form (1SO form CA 00 01) or equivalent, including coverage for owned, non-
owned, leased or hired vehicles; and (3) if any work under this Purchase Order/Vendor Contract will be performed by a resident of the State of
Washington, Worker’s Compensation (“Industrial Insurance”) as required by Title 51 of the Revised Code of Washington. The Contractor
waives, with respect to the City only, its immunity under Title 51 of the Revised Code of Washington. (4) The insurance as provided under items
(1) and (2) above shall be endorsed to include The City of Seattle, its officers, elected officials, employees, agents and volunteers as an
Additional Insured per ISO form CG2010 11/85 or CG2026 or equivalent, and to not permit reduction or cancellation by the insurer without forty-
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five (45) days prior written notice to the City. The Contractor's insurance shall be primary as respects the City, and any other insurance
maintained by the City shall be excess and non-contributing with the Contractor's insurance.

Compliance with Law:

General Requirement: The Contractor, at its sole cost and expense, shall perform and comply with all applicable laws of the United States and
the State of Washington; the Charter, Municipal Code, and ordinances of The City of Seattle; and rules, regulations, orders, and directives of their
respective administrative agencies and officers.

Licenses and Similar Authorizations: The Contractor, at no expense to the City, shall secure and maintain in full force and effect during the
term of this Purchase Order/Vendor Contract all required licenses, permits, and similar legal authorizations, and comply with all related
requirements.

Taxes: The Contractor shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and undertakings under this
Purchase Order/Vendor Contract; taxes levied on its property, equipment and improvements; and taxes on the Contractor's interest in this
Purchase Order/Vendor Contract.

Americans with Disabilities Act: The Contractor shall comply with all applicable provisions of the Americans with Disabilities Act of 1990
(ADA) in performing its obligations under this Purchase Order/Vendor Contract. In particular, if the Contractor is providing services, programs, or
activities to City employees or members of the public as part of this Purchase Order/Vendor Contract, the Contractor shall not deny participation
or the benefits of such services, programs, or activities to people with disabilities on the basis of such disability. Failure to comply with the
provisions of ihe ADA shall be a material breach of, and grounds for the immediate termination of, this Purchase Order/VVendor Contract.

Adjustments: The City's Buyer at any time may make reasonable changes in the place of delivery, installation or inspection; the method of
shipment or packing; labeling and identification; and ancillary matters that Contractor may accommodate without substantial additional expense to
the City.

Amendments: Except for adjustments authorized above, modifications or amendments to the Purchase Order/Vendor Contract may only be
made by a change order or by written document signed by or for both parties. Unless Contractor is otherwise notified, the City's Buyer shall be
the City's authorized agent.

Assignment: Neither party shall assign any right or interest nor delegate any obligation owed without the written consent of the other, except
Contractor may assign the proceeds of this Purchase Order/\Vendor Contract for the benefit of creditors upon 21 days advance written notice to

the City, €’ Vendor Relations, Suite 910, 700 — 3rd Ave., Seattie, WA 98104.

Binding Effect: The provisions, covenants and conditions in this Purchase Order/\endor Contract apply to bind the parties, their legal heirs,
representatives, successors, and assigns.

Waiver: The City's failure to insist on performance of any of the terms or conditions herein or to exercise any right or privilege or the City's
waiver of any breach hereunder shall not thereafter waive any other term, condition, or privilege, whether of the same or similar type.

Applicable Law: This Purchase Order/Vendor Contract shall be construed under the laws of the State of Washington. The venue for any action
relating to this Purchase Order/Vendor Contract shall be in the Superior Court for King County, State of Washington.

Remedies Cumulative: Remedies under this Purchase Order/Vendor Contract are cumulative; The use of one remedy shall not be taken to
exclude or waive the right to use another.

Severability: Any invalidity, in whole or in part, of any provision of this Purchase Order/Vendor Contract shall not affect the validity of any other
of its provisions.

Gratuities: The City may, by written notice to the Contractor, terminate Contractor's right to proceed under this Purchase Order/Vendor Contract
upon one (1) calendar day's notice, if the City finds that any gratuity in the form of entertainment, a gift, or otherwise was offered or given by the
Contractor or any agent thereof to any City official, officer or employee.

Termination:

For Cause: Either party may terminate this Purchase Order/Vendor Contract in the event the other fails to perform its obligations as described
herein, and such failure has not been corrected to the reasonable satisfaction of the other in a timely manner after notice of breach has been
provided to such other party.

For Reasons Beyond Reasonable Control of a Party: Either party may terminate this Purchase Order/Vendor Contract without recourse by the
other where performance is rendered impossible or impracticable for reasons beyond such party's reasonable control such as but not limited to
an act of nature; war or warlike operations; civil commotion; riot; labor dispute including strike, walkout, or lockout; sabotage; or superior
governmental regulation or control.
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For Public Convenience: The City may terminate this Purchase Order/Vendor Contract in whole or in part whenever the City determines that
such termination is in its best interest (including but not limited to for lack of continuing appropriations). In such a case the Contractor shall be
paid for all items accepted by the City.

Notice: Notice of termination shall be given by the party terminating this Agreement to the other not less than ten (10) working days prior to the
effective date of termination.

Major Emergencies or Disasters: The following provision shall be in effect only during major emergencies or disasters when the City has
activated its Emergency Operations Center and the Contractor has been given notice by the City that such activation has occurred. The City is
committed to preparing thoroughly for any major emergency or disaster situation. As part of its commitment, the City is contracting with the
Contractor under the following terms and conditions: Contractor shall provide to the City, upon the City's request, such goods and/or services at
such time as the City determines. In the event the Contractor is unable to meet the delivery date commitment due to circumstances beyond the
reasonable control of the Contractor, the Contractor shall make such delivery as soon as practicable. If the Contractor is prevented from making
such delivery to the requested delivery location due to circumstances beyond its reasonable control, the Contractor shall immediately assist the
City in whatever manner is reasonable to gain access to such goods and/or services. In the event that the Contractor is unable to provide such
goods and/or services as requested by the City, the Contractor may offer to the City limited substitutions for its consideration and shall provide
such substitutions to the City as required above, provided the Contractor has obtained prior approval from the City for such substitution. The
Contractor shall charge the City the price determined in this Purchase Order/Vendor Contract for the goods and services provided, and if no price
has been determined, it shall charge the City a price that is normally charged for such goods and/or services (such as listed prices for items in
stock). In the event that the City's request results in the Contractor incurring unavoidable additional costs and causes the Contractor to increase
prices in order to obtain a fair rate of return, the Contractor shall charge the City a price not to exceed the cost/profit formula found in this
Purchase Order/Vendor Contract. The Centractor acknowledges that the City is procuring such goods and/or services for the benefit of the public.
The Centractor, in support of public goed purposes, shall considar the City as a customer of first priority and shall make its best effart to provide
to the City the requested goods and/or services in a timely manner. For purposes of this Purchase Order/Vendor Contract, a “major emergency”
or "disaster” shall include, but is not limited to a storm, high wind, earthquake, flood, hazardous material release, transportation mishap, loss of
any utility service, fire, terrorist activity or any combination of the above.

Non-Discrimination in Benefits:

Compliance with SMC Ch. 20.45: The Vendor shall comply with the requirements of SMC Ch. 20.45 and Equal Benefits Program Ruies
implementing such requirements, under which the Vendor is obligated to provide the same or equivalent benefits (“equal benefits”) to its
employees with domestic partners as the Vendor provides to its employees with spouses. At the City's request, the Vendor shall provide
complete information and verification of the Vendor's compliance with SMC Ch. 20.45. Failure to cooperate with such a request shall constitute
a material beach of this Agreement. (For further information about SMC Ch. 20.45 and the Equal Benefits Program Rules call (206)733-9583 or

review information at http://cityofseattle.net/contract/equalbenefits/)

Failure to Comply with SMC Ch. 20.45: Failure to comply will subject the Contractor to one or more of the following penalties: disqualification
from bidding on or being awarded a City contract for a period of up to 5 years, actual damages, termination of the contract, or other remedial
actions such as payment of cash eguivalent payments or expedited implementation of equal benefits."

Fair Contracting Practices Ordinance: The Contractor shall comply with the Fair Contracting Practices Ordinance of The City of Seattle
(Ordinance 119601), as amended. Conduct made unlawful by that ordinance constitutes a breach of contract. Engaging in an unfair
contracting practice may also result in the imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various civil
remedies. (See SMC 14.10 at hitp://clerk.ci.seattle wa. us/~public/code1.htm)
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