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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:  Technology CCSS/SCT Software
	Contract # 0000001222

	Buyer
	Name: Vivian Uno

	Phone: 206-684-0449
	E-Mail: Vivian.uno@seattle.gov


	Vendor (name/address)
	Ventyx (formerly Indus)
3301 Windy Ridge Parkway, Suite 200

Atlanta, GA 30339
	Vendor ID#   0000101046

	Vendor Contact
	Contact:   Katrina Fryar-Riley     Phone:  800-935-8550 (Office), 404-368-3480 (Cell)                        Fax:  803-935-8242
E-Mail: Katrina.riley@ventyx.com

	WMBE Status
	 FORMDROPDOWN 


	Description
	This contract is a continuation of PO P8015010 dated 8/28/98 for support of CCSS/SCT Banner Software.  


	Contract Term
	1/1/2004 – 6/30/2013


	Future Extension Option
	Annually per City’s request

	Freight Terms
	N/A

	Prompt Pay Discount
	Net-30

	Delivery ARO
	As agreed upon at time of order

	Order Instructions
	For Use By: Seattle City Light

	Order Limit:  N/A


	Contracting Options
	Contract is for the sole use of Seattle City Light  to support is existing CCSS/SCT Banner system 

	Comprehensive Contract


[image: image1.emf]0000001222_Contra ct.pdf



	Current Pricing


	Original ITB / RFP 




	Contract History
	Contract Start date

2/29/04
Change Order #1 Issued to add insurance requirements
9/22/05
Change Order #2 Issued to revise vendor name, address, contact, City buyer, SCL contact, add Statement of Work #13 and #14
2/25/08
Change Order #3 



	Vendor Emergency Contact Information

	Emergency Contact Name
	

	Emergency Phone Number
	1-800-634-4357

	Back-Up Emergency Phone Number 
	support@indus.com Only during normal business hours Monday-Friday

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

Alternative Address
	7 Science Court, Columbia, SC 29203
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The City of Seattle Vendor Contract # Date
700 - 5th AV _

PO Box 94687 Payment Terms Freight Terms
Seattle, WA 98124-4687 Net 30 NA

Buyer: Vivian Uno

Vivian.ung@seatﬂe.gov

FAX:

2 Phone:
206-233-5155

206-684-0449

Vendor #: 0000067022

Ventyx '

3301 Windy Ridge Parkway, Suite 200

Atlanta, GA 30339 :

Contact: Katrina Fryar-Riley

Phone #: 803-935-8550 (Office)
404-368-3480 (Cell)

Fax#  803-935-8242

E-mail; Katrina.Riley@Ventyx.com

Ship To: Seattle City Light
700 5" AVE Suite #3300
Seattle, WA 98104-3100

Bill To: Seattle City Light.
700 5" AVE Suite #3300
Attn: Accounts Payable
Seattle, WA 98104-5031

INDUS UTILITY SYSTEMS INC which became Ventyx, Inc. was awarded a negotiated contract to provide
Annual Software Maintenance, Additional Software Licenses, On-Demand Professional Maintenance
Services, and On-Site Professional Maintenance Services for CCSS/SCT Banner Software for the period
from January 1, 2004 through June 30, 2013 pursuant to Purchase Contract P8015010 as amended.

Change Order #3 incorporates Service Requirement Order Statement of Work #1 5 to Vendor Contract
No. 1222, In all other respects, the contract remains unchanged.

Contract Term: 1/1/04 through 6/30/13

Contract Change Order #1- Amended the Software License Agreement to revise insurance requirements.
Contract Change Order #2: Revises vendor name, address & contact information, City Buyer, Seattle City
Light contact person, and Incorporates Service Requirement Order Statements of Work #13 and #14 to
Vendor Contract No. 1222,

Contract Change Order #3. Incorporates Service Requirement Order Statement of Work #15.

This contract is available for use only by Seattle City Light. The Seattle City Light contact person is Tara

Zaremba at telephone 206-233-3924 or e-mail Tara.Zaremba@Seattfe.Gov

This contract is a continuation of Purchase Contract P8015010 dated August 28, 1998 as amended.






SERVICE REQUIREMENT ORDER
STATEMENT OF WORK #15 TO
VENDOR CONTRACT NO. 1222

This Statement of Work (“SOW”) extends the term for On-Demand professional services support,
updates the Travel and Living Guidelines, and defines the maximum estimated spend by the City of
Seattle for the period January 1, 2009 thru December 31, 2009, under the terms and conditions of
the Technical Currency Agreement dated June 30, 1998, between the City of Seattle, a municipal
corporation of the State of Washington ("City") and Ventyx Inc., successor in interest to Indus
International, Inc., (“Ventyx™), which for City's internal purposes forms a part of Vendor Contract
1222 (*Vendor Contract”). This Statement of Work #15 is effective as of January 1, 2009 (“SOW
Date™).

Incorporation By Reference. All terms and conditions of the Technical Currency Agreement
are incorporated into this Statement of Work by reference as if such terms were fully written out
therein, except where the terms and conditions of the Technical Currency Agreement would
conflict with the provisions of this Statement of Work. In such instances and for this Scope of
Work only, the provisions of this Scope of Work will supersede and replace the conflicting terms
and conditions of the Technical Currency Agreement.

Defined Terms.
Unless specifically defined herein, all terms defined in the Vendor Contract, shall have the same
meaning when used in this Statement of Work ("SOW").

1. Purpose.
This Statement of Work defines the services to be provided by Ventyx and the City is expecting
to use through the periods of January 1, 2009 thru December 31, 2009,

2. On Demand Support.
Ventyx agrees to provide the City with a pool of On-Demand support as set forth below for the
terms of this SOW:

January 1, 2009 - December 31, 2009 Service Hourly Rate | Maximum
Cost
On Demand Services - as listed below rates as listed | § 100,000
below
2009 Sub-total $ 100,000
Estimated, Total On-Demand costs from January 1, 2009 thru $ 100,000

December 31, 2009

City of Seattle Professional Services Rates - Customer Suite

Description Current List Hourly Rate Seattle Hourly Rate
Jan 1 - Dec 31, 2009 Potential Use as Needed Potential Use as Needed
Director $305 $255
Manager $280 $205
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Eenior Project Manager $205 $180
Project Manager $195 $170
Principal Business $190 $165
Consultant
Principal Systems $190 $165
Consultant
Principal Systems Engineer $190 $165
Principal Technical Lead $190 $165
Senior Business Consultant $180 $155
Senior Programmer $170 $150
Senior Technical Lead $170 $150
Senior Systems Consultant $170 $150
Senior Systems Engineer $170 $150
Business Consultant $170 $150
Systems Engineer $165 $150
Systems Consultant $165 $150
Technical Lead $165 $150
Programmer $155 $140
Associate Business $145 $130
Consultant ]

Labor Rates Effective: Jan 1, 2009

Education/Training Rates - Client | List Rate Seattle Rate
Site -

Technical Training/Application $2,500/Day $2,200/Day
Training/ Pre BPI Training*

*Includes baseline instructor preparation, instruction materials, and instruction plus travel up to 4
hours. Maximum of 14 students. Preparation for customized classes will be charged at Time
and Materials.

Education/Training Rates - Ventyx | List Rate Seattle Rate
Office

Technical Training/Application $350/Day/Student | $300/Day/Student
Training/ Pre BPI Training*

Ventyx will provide individuals to perform services from January 1, 2009 thru December 31,
2009, on an as-need basis under the direction of the City's CCSS Manager and as part of the
City's team in carrying out the 2009 work plan. On demand services to be performed and paid for
under this section must be designated in advance in a Work Order form attached as Attachment
1, and approved by the City's CCSS Manager or designee before work begins. These on-demand
services will be billed on the basis of actual hours served. Such "on- demand” services must be
utilized no later than December 31, 2009. No services will be provided by Ventyx after
December 31, 2009, unless a SOW is agreed to and issued by the City

3. Key Persons.

Ventyx shall not transfer or reassign any individual designated in this SOW as essential to the
Work, without the express written consent of the City, which consent shall not be unreasonably
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withheld. If, during the term of this SOW, any such individual leaves Ventyx's employment,
Ventyx shall present to the City one or more individual(s) with greater or equal qualifications as
a replacement, subject to the City's approval, which shall not be unreasonably withheld. The
City's approval shall not be construed to release Ventyx from its obligations under this SOW.

4. Travel and Living Allowance.

On Demand Ventyx Support Staff: In addition to the rates set forth above, Ventyx will be
compensated for travel and living allowances associated with these services in accordance with
the current City travel guidelines (see Attachment 2). All travel and living allowances will be
approved by the City prior to use. Ventyx staff that live in the local Seattle metropolitan area,
unless pre-approved by the City will not use this travel and living allowance. Ventyx will use
reasonable efforts to limit travel and living expenses by using coach air fare, booked in advance.
Ventyx shall notify the City in advance of Ventyx’s need for lodging and the use of rental cars,
so the City may be able to offer Ventyx, the City’s discounted rate for lodging and shared rental
cars. Ventyx will use the Runzheimer Cost Index for lodging and taxi expenses and use the
Federal Meal Per Diem Rate for travel and living expenses as listed in Attachment 2.

Travel & Living Potential Use Maximum Cost
From January 1, 2009 -
December 31, 2009

On Demand $ 20,000

Estimated Total Travel & Living costs from January 1, $20,000
2009 through December 31, 2009

TOTAL ESTIMATED COSTS PER SOW #15: $120,000

Services and travel and living expenses beyond the amounts identified above will be addressed
via a change order to this SOW. Ventyx will have no obligation to perform services or incur
travel and living expenses in excess of the amounts above unless a change order or a separate
SOW are signed by the parties.
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5. Termination.

Either party has the right to terminate this SOW if the other party breaches a material obligation
under this SOW. Either party has the right to terminate this SOW at any time while an event or
condition giving rise to the right of termination exists. To terminate this SOW under a claim for
material breach, the party seeking termination must give the other party notice that describes the
event or condition of termination in reasonable detail. From the date of its receipt of that notice
the other party will have thirty (30) days (or such other period as to which the parties may then
agree in any instance) to cure the breach to the reasonable satisfaction of the party desiring
termination. If the event or condition giving rise to the right of termination is not cured within
that period, this SOW will automatically be deemed terminated at the end of that period. Notice
to Ventyx of a suspected Documented Defect will not constitute a notice of termination of this
SOW; however, Ventyx's failure to investigate a suspected Documented Defect as otherwise
provided for in the Agreement will give rise to a material breach of this SOW, and in such
instance, Licensee's provision of notice of the underlying suspected Documented Defect will be
deemed notice of a material breach of this SOW.

The City may also terminate the On Demand Support without penalty on seven (7) days written
notice based on budget considerations. In the event the City elects to terminate based on budget
considerations, the City shall only pay for all services and reasonable costs actually delivered
and expended by Ventyx prior to the date of termination.

Except as stated above, termination of this SOW will be without prejudice to the terminating
party's other rights and remedies pursuant to this Amendment.

6. Assignment.

Neither party may assign any of its rights or obligations under this SOW, and any attempt at such
assignment will be void without the prior written consent of the other party excepting
specifically that Ventyx may assign this SOW or of any Ventyx rights under this SOW to
Ventyx's successor by merger or consolidation or to any person or entity that acquires all or
substantially all of its capital stock or assets; and Ventyx may assign this Agreement to any
person or entity to which Ventyx transfers its rights in the Licensed Software. In the event that
Ventyx sells, assigns or in any other way transfers its rights in the Licensed Software, the
transferee must notify the City in writing within 60 days of the transfer.

7. Integration Provision.

The Vendor Contract, as expressly modified by this SOW, constitutes the entire understanding of
the parties as regards to the subject matter thereof and cannot be modified except by further
written agreement of the parties. Except as expressly modified by this SOW, the Vendor
Contract remains in full force and effect.
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The authorized signatures of the City of Seattle and Ventyx Inc. indicate acceptance of this
proposal.

VENTYX INC.

fé“‘@\ By fAapc ) QW

Nancj Locke, Purchasing Manager Deane S. Price, CFO

3/;/] 2.21.09

(Date) / (Date)

REVIEWED AND
APPROVED AS TO FORM

0y 4.96.09
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Attachment 1- Work Order Template

This document and attachments collectively called the Work Order is effective as of
, 2009 (“Work Order Date”) and are subject to the terms and conditions
contained in the Technical Currency Agreement dated June 30, 1998, between the City of
Seattle, a municipal corporation of the State of Washington ("'City") and Ventyx as amended, ,
which for City's internal purposes forms a part of Vendor Contract 1222 (“Vendor Contract”)
and Service Requirement Order Statement of Work #15 to Vendor Contract No. 1222

1. Summary of Work

[In this section provide a brief overview that describes the purpose and scope of the work to be
performed One or two paragraphs will often be sufficient. Do not list specific tasks here' instead
list those in Section 4 below.]

2. Work Management
[List the responsible people for both Ventyx and the City by name and describe their
responsibilities. The following example text is recommended:

1s the designated Project Lead for the City. City's CCSS Manager is responsible for
(a) making or causing to be made all decisions that Ventyx may need from City, and (b)
providing Ventyx with information, data and support required to complete this work in a timely
manner.

is the designated Account Manager/Lead for Ventyx. Ventyx Account
Manager/Lead serves as liaison between City and Ventyx, and is responsible to satisfactorily
completing the work at the direction of the City s CCSS Manager. Ventyx Account
Manager/Lead may draw on other Ventyx technical resources as required. ]

3. Payment Terms
City will compensate Ventyx for performing the work according to the terms in SOW 15.

4. Work Assignments

Name(s) Services

Programmer

Business Analyst

Project Manager

DBA

Tech. Writer and Drafting

6. Tasks
Task Hours
1
2
3
| 4

TOTAL HOURS

Ventyx Vendor Contract 1222- SOW#I5 Page 6 of 9





CITY VENTYX INC.
Y o -
N(anc(ly Locke, Pﬁrchasing Manager Deane S. Price, CFO
o lin/ @
_5//0/‘/ R - R7-09
(Date) /! (Date) |
REVIEWED AND

APPROVED AS TO FORM
2l 2 2004
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Attachment 2 - Travel and Living Allowance Guidelines

This document called Travel and Living Allowance, is subject to the terms and conditions
contained in the SOW dated January 1, 2009 between the City of Seattle, a municipal
corporation of the State of Washington ("City") and Ventyx effective as of January 1, 2009.

Amount updated As of January 2009 *

Runzheimer Cost Index - U.S. Cities Only

CITY

Lodging

Seattle, Washington, $214.00

Federal Meal Per Diem Rates (U.S. Cities only.)

City (Federal) Daily Meal Per Diem

Seattle, Washington $6 1.00

In such event that certain travel is pre-approved by the City, the City will compensate travel

expenses not to exceed actual travel costs given the following limitations. Ventyx and the City
shall determine the need for on-site presence and the City shall pre-approve travel. Ventyx shall
be entitled to reasonable expenses as defined below, not to exceed the actual amount of travel

costs.

e Airfare: Airfare will be reimbursed at the actual cost of the airline ticket. The City will
reimburse for Economy or Coach Fare only. Receipts detailing each airfare are required.

e Meals: Meals will be reimbursed at the Federal Per Diem daily rate for the city in which
the work is performed and do not require receipts or additional documentation. The City

will not reimburse for alcohol at any time.

e Lodging: Lodging will be reimbursed at actual cost incurred up to a maximum of the

published Runzheimer Cost Index for the city in which the work was performed. Receipts

detailing each day/night lodging are required. The City will reimburse at the single

occupancy rate. As an alternative, lodging billed at the published Federal Per Diem daily

rate for the city in which the work is performed does not require receipts or additional

documentation. In this case, the invoice needs to state that "the lodging is being billed at

the Federal Per Diem daily rate."

= Vehicle mileage: Vehicle mileage will be reimbursed at the Federal Internal Revenue

Service Standard Business Mileage Rate in affect at the time the mileage expense is

incurred (currently that rate is 48.5 cents per mile.) Vehicle Mileage over 30 miles shall

cost no more than a typical coach airfare rate.

e Rental Car: Rental car expenses will be reimbursed at the actual cost of the rental.

Rental car receipts are required for all rental car expenses (the City will only pay for the

rental of "Compact" vehicles unless three or more persons are sharing one vehicle in
which case a "Mid-sized" vehicle rental is acceptable).

e Miscellaneous Travel (e.g. parking, gas, taxi, shuttle, tolls, ferry fees, etc.):

Miscellaneous travel expenses will be reimbursed at the actual cost incurred. Receipts

are required for each expense of $10.00 or more.
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The City will reimburse Ventyx at actual cost for travel expenses incurred as evidenced by
copies of receipts supporting such travel expenses, and in accordance with The City of Seattle
Travel Policy, details of which can be provided upon request.
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‘Q’ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date
PURCHASING SERVICES 0000001222 02/25/08 CO#2
700 - 5th AVE #4112 Payment Terms Freight Terms
PO Box 94687 Y 9
Seattle, WA 98124-4687 Net 30 NA
Buyer: Vivian Uno FAX: Phone:
Vivian.uno@seattle.gov 206-233-5155 206-684-0449

Vendor #: 0000067022 Ship To: Seattle City Light

Ventyx

3301 Windy Ridge Parkway, Suite 200

Atlanta, GA 30339

Contact: Katrina Fryar-Riley

Phone #: 803-935-8550 (Office)
404-368-3480 (Cell)

700 5" AVE Suite #3300
Seattle, WA 98104-3100

Bill To: Seattle City Light
700 5™ AVE Suite #3300
Attn: Accounts Payable

Fax#:  803-935-8242 Seattle, WA 98104-5031

E-mail; Katrina.Riley@Ventyx.com

INDUS UTILITY SYSTEMS INC was awarded a negotiated contract to provide Annual Software
Maintenance, Additional Software Licenses, On-Demand Professional Maintenance Services, and On-Site
Professional Maintenance Services for CCSS/SCT Banner Software for the period from January 1, 2004
through June 30, 2013 pursuant to Purchase Contract P8015010 as amended.

Change Order #2 revises the vendor name, address and contact, the City buyer, the Seattle City Light
contact person, and incorporates Service Requirement Order Statement of Work #13 to Vendor Contract
No. 1222 and Service Requirement Order Statement of Work #14 to Vendor Contract No. 1222. In all
other respects, the contract remains unchanged.

Contract Term: 1/1/04 through 6/30/13

Contract Change Order #1: Amended the Software License Agreement to revise insurance requirements.
Contract Change Order #2: Revises vendor name, address & contact information, City Buyer, Seattle City
Light contact person, and Incorporates Service Requirement Order Statements of Work #13 and #14 to
Vendor Contract No. 1222.

This contract is available for use only by Seattle City Light. The Seattle City Light contact person is Glenn
Amy at telephone 206-684-3926 or email Glenn.Amy@seattle.gov.

This contract is a continuation of Purchase Contract P8015010 dated August 28, 1998 as amended.

.
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SERVICE REQUIREMENT ORDER
STATEMENT OF WORK #13 TO
VENDOR CONTRACT NO. 1222

This Statement of Work (“*SOW?”) extends the term for On-Demand professional services support,
updates the Travel and Living Guidelines, and defines the maximum estimated spend by the City of
Seattle for the period January 1, 2008 thru December 31, 2008, under the terms and conditions of
the Technical Currency Agreement dated June 30, 1998, between the City of Seattle, a municipal
corporation of the State of Washington ("City") and Ventyx Inc., successor in interest to Indus
International, Inc., (“Ventyx”), which for City's internal purposes forms a part of Vendor Contract
1222 (*“Vendor Contract™). This Statement of Work #13 is effective as of J anuary 1, 2008 (“SOW
Date”).

Incorporation By Reference. All terms and conditions of the Technical Currency Agreement
are incorporated into this Statement of Work by reference as if such terms were fully written out
therein, except where the terms and conditions of the Technical Currency Agreement would
conflict with the provisions of this Statement of Work. In such instances and for this Scope of
Work only, the provisions of this Scope of Work will supersede and replace the conflicting terms
and conditions of the Technical Currency Agreement.

Defined Terms.
Unless specifically defined herein, all terms defined in the Vendor Contract, shall have the same
meaning when used in this Statement of Work ("SOW™).

1. Purpose.
This Statement of Work defines the services to be provided by Ventyx and the City is expecting
to make use through the periods of January 1, 2008 thru December 31, 2008.

2. On Demand Support.
Ventyx agrees to provide the City with a pool of On-Demand support as set forth below for the
terms of this SOW:

January 1, 2008 - December 31, 2008 Service Hourly Rate | Maximum
Cost
On Demand Services - as listed below rates as listed | $ 100,000
below
2008 Sub-total $ 100,000
Estimated, Total On-Demand costs from January 1, 2008 thru $ 100,000

December 31, 2008

City of Seattle Professional Services Rates - Customer Suite

Description Current List Hourly Rate Seattle Hourly Rate

Jan 1 - Dec 31,2008

Potential Use as Needed

Potential Use as Needed

Director

$305

$255

Manager

$280

$205

Ventyx Vendor Contract 1222- SOW#13
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Senior Project Manager $205 $180
Project Manager $195 $170
Principal Business $190 $165
Consultant

Principal Systems $190 $165
Consultant

Principal Systems Engineer $190 $165
Principal Technical Lead $190 $165
Senior Business Consultant $180 $155
Senior Programmer $170 $150
Senior Technical Lead $170 $150
Senior Systems Consultant $170 $150
Senior Systems Engineer $170 $150
Business Consultant $170 $150
Systems Engineer $165 $150
Systems Consultant $165 $150
Technical Lead $165 $150
Programmer $155 $140
Associate Business $145 $130
Consultant

Labor Rates Effective: Jan 1, 2008

Education/Training Rates - Client List Rate Seattle Rate
Site

Technical Training/Application $2,500/Day $2,200/Day
Training/ Pre BPI Training*

*Includes baseline instructor preparation, instruction materials, and instruction plus travel up to 4
hours. Maximum of 14 students. Preparation for customized classes will be charged at Time
and Materials.

Education/Training Rates - Ventyx ’ List Rate Seattle Rate
Office

Technical Training/Application ‘ $350/Day/Student | $300/Day/Student
Training/ Pre BPI Training*

Ventyx will provide individuals to perform services from J anuary 1, 2008 thru December 31,
2008, on an as-need basis under the direction of the City's CCSS Manager and as part of the
City's team in carrying out the 2008 work plan. On demand services to be performed and paid for
under this section must be designated in advance in a Work Order form attached as Attachment
1, and approved by the City's CCSS Manager or designee before work begins. These on-demand
services will be billed on the basis of actual hours served. Such "on- demand” services must be
utilized no later than December 31, 2008. No services will be provided by Ventyx after
December 31, 2008, unless a SOW is agreed to and issued by the City

3. Key Persons.

Ventyx shall not transfer or reassign any individual designated in this SOW as essential to the
Work, without the express written consent of the City, which consent shall not be unreasonably
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withheld. If, during the term of this SOW, any such individual leaves Ventyx's employment,
Ventyx shall present to the City one or more individual(s) with greater or equal qualifications as
a replacement, subject to the City's approval, which shall not be unreasonably withheld. The
City's approval shall not be construed to release Ventyx from its obligations under this SOW.

4. Travel and Living Allowance.

On Demand Ventyx Support Staff: In addition to the rates set forth above, Ventyx will be
compensated for travel and living allowances associated with these services in accordance with
the current City travel guidelines (see Attachment 2). All travel and living allowances will be
approved by the City prior to use. Ventyx staff that live in the local Seattle metropolitan area,
unless pre-approved by the City will not use this travel and living allowance. Ventyx will use
reasonable efforts to limit travel and living expenses by using coach air fare, booked in advance.
Ventyx shall notify the City in advance of Ventyx’s need for lodging and the use of renta] cars,
so the City may be able to offer Ventyx, the City’s discounted rate for lodging and shared rental
cars. Ventyx will use the Runzheimer Cost Index for lodging and taxi expenses and use the
Federal Meal Per Diem Rate for travel and living expenses as listed in Attachment 2.

Travel & Living Potential Use Maximum Cost
From January 1, 2008 -
December 31, 2008

On Demand $ 20,000

Estimated Total Travel & Living costs from January 1, $20,000
2008 through December 31, 2008

TOTAL ESTIMATED COSTS PER SOW #13: $120,000

Services and travel and living expenses beyond the amounts identified above will be addressed
via a change order to this SOW. Ventyx will have no obligation to perform services or incur
travel and living expenses in excess of the amounts above unless a change order or a Separate
SOW are signed by the parties.
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5. Termination.

Either party has the right to terminate this SOW if the other party breaches a material obligation
under this SOW. Either party has the right to terminate this SOW at any time while an event or
condition giving rise to the right of termination exists. To terminate this SOW under a claim for
material breach, the party seeking termination must give the other party notice that describes the
event or condition of termination in reasonable detail. From the date of its receipt of that notice
the other party will have thirty (30) days (or such other period as to which the parties may then
agree in any instance) to cure the breach to the reasonable satisfaction of the party desiring
termination. If the event or condition giving rise to the right of termination is not cured within
that period, this SOW will automatically be deemed terminated at the end of that period. Notice
to Ventyx of a suspected Documented Defect will not constitute a notice of termination of this
SOW; however, Ventyx's failure to investigate a suspected Documented Defect as otherwise
provided for in the Agreement will give rise to a material breach of this SOW, and in such
instance, Licensee's provision of notice of the underlying suspected Documented Defect will be
deemed notice of a material breach of this SOW.

The City may also terminate the On Demand Support without penalty on seven (7) days written
notice based on budget considerations. In the event the City elects to terminate based on budget
considerations, the City shall only pay for all services and reasonable costs actuall y delivered
and expended by Ventyx prior to the date of termination.

Except as stated above, termination of this SOW will be without prejudice to the terminating
party's other rights and remedies pursuant to this Amendment.

6. Assignment.

Neither party may assign any of its rights or obligations under this SOW, and any attempt at such
assignment will be void without the prior written consent of the other party excepting
specifically that Ventyx may assign this SOW or of any Ventyx rights under this SOW to
Ventyx's successor by merger or consolidation or to any person or entity that acquires all or
substantially all of its capital stock or assets; and Ventyx may assign this Agreement to any
person or entity to which Ventyx transfers its rights in the Licensed Software. In the event that
Ventyx sells, assigns or in any other way transfers its ri ghts in the Licensed Software, the
transferee must notify the City in writing within 60 days of the transfer.

7. Integration Provision.

The Vendor Contract, as expressly modified by this SOW, constitutes the entire understanding of
the parties as regards to the subject matter thereof and cannot be modified except by further
written agreement of the parties. Except as expressly modified by this SOW, the Vendor
Contract remains in full force and effect.
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The authorized signatures of the City of Seattle and Ventyx Inc. indicate acceptance of this

proposal.

CITY

By: J 7‘; Z@/%p

Naﬁcy Locké, Purchasin g Manager
=2/ 7A}f

(Date)
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Attachment 1- Work Order Template

This document and attachments collectively called the Work Order is effective as of

, 2008 (“Work Order Date”) and are subject to the terms and conditions
contained in the Technical Currency Agreement dated June 30, 1998, between the City of
Seattle, a municipal corporation of the State of Washington ("City") and Ventyx as amended, ,
which for City's internal purposes forms a part of Vendor Contract 1222 (“Vendor Contract™)
and Service Requirement Order Statement of Work #13 to Vendor Contract No. 1222

1. Summary of Work

[1n this section provide a brief overview that describes the purpose and scope of the work to be
performed One or two paragraphs will often be sufficient. Do not list specific tasks here' instead
list those in Section 4 below.]

2. Work Management
[List the responsible people for both Ventyx and the C ity by name and describe their
responsibilities. The following example text is recommended:

is the designated Project Lead for the City. City's CCSS Manager is responsible for
(a) making or causing to be made all decisions that Ventyx may need from City, and (b)
providing Ventyx with information, data and support required to complete this work in a timely
manner.

is the designated Account Manager/Lead for Ventyx. Ventyx Account
Manager/Lead serves as liaison between City and Ventyx, and is responsible to satisfactorily
completing the work at the direction of the City s CCSS Manager. Ventyx Account
Manager/Lead may draw on other Ventyx technical resources as required. ]

3. Payment Terms
City will compensate Ventyx for performing the work accordin g to the terms in SOW 13.

4. Work Assignments

Name(s) Services

Programmer
Business Analyst

Project Manager

DBA

Tech. Writer and Drafting

6. Tasks

Task Hours
1

2

3

4

TOTAL HOURS

Ventyx Vendor Contract 1222- SOW#13 Page 6 of 9





CITY VENTYX INC.

By: By:
(Printed Name and Title of Signatory) (Printed Name and Title of Signatory)
(Date) (Date)
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Attachment 2 - Travel and Living Allowance Guidelines

This document called Travel and Living Allowance, is subject to the terms and conditions
contained in the SOW dated January 1, 2008 between the City of Seattle, a municipal
corporation of the State of Washington ("City") and Ventyx effective as of January 1, 2008.

Amount updated As of January 2008 *

Runzheimer Cost Index - U.S. Cities Only

CITY

Lodging

Seattle, Washington, $166.82

Federal Meal Per Diem Rates (U.S. Cities only.)

City (Federal) Daily Meal Per Diem 1

Seattle, Washington $6 4.00

In such event that certain travel is pre-approved by the City, the City will compensate travel

expenses not to exceed actual travel costs given the following limitations. Ventyx and the City
shall determine the need for on-site presence and the City shall pre-approve travel. Ventyx shall
be entitled to reasonable expenses as defined below, not to exceed the actual amount of travel

costs.

e Airfare: Airfare will be reimbursed at the actual cost of the airline ticket. The City will

reimburse for Economy or Coach Fare only. Receipts detailing each airfare are required.

» Meals: Meals will be reimbursed at the Federal Per Diem daily rate for the city in which
the work is performed and do not require receipts or additional documentation. The City

will not reimburse for alcohol at any time.

¢ Lodging: Lodging will be reimbursed at actual cost incurred up to a maximum of the

published Runzheimer Cost Index for the city in which the work was performed. Receipts

detailing each day/night lodging are required. The City will reimburse at the single

occupancy rate. As an alternative, lodging billed at the published Federal Per Diem daily

rate for the city in which the work is performed does not require receipts or additional

documentation. In this case, the invoice needs to state that "the lodging is being billed at

the Federal Per Diem daily rate."

e Vehicle mileage: Vehicle mileage will be reimbursed at the Federal Internal Revenue

Service Standard Business Mileage Rate in affect at the time the mileage expense is

incurred (currently that rate is 48.5 cents per mile.) Vehicle Mileage over 30 miles shall

cost no more than a typical coach airfare rate.

¢ Rental Car: Rental car expenses will be reimbursed at the actual cost of the rental.

Rental car receipts are required for all rental car expenses (the City will only pay for the

rental of "Compact" vehicles unless three or more persons are sharing one vehicle in
which case a "Mid-sized" vehicle rental is acceptable).

s Miscellaneous Travel (e.g. parking, gas, taxi, shuttle, tolls, ferry fees, etc.):

Miscellaneous travel expenses will be reimbursed at the actual cost incurred. Receipts

are required for each expense of $10.00 or more.
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The City will reimburse Ventyx at actual cost for travel expenses incurred as evidenced by

copies of receipts supporting such travel expenses, and in accordance with The City of Seattle
Travel Policy, details of which can be provided upon request.
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SERVICE REQUIREMENT ORDER
STATEMENT OF WORK #14 TO
VENDOR CONTRACT NO.1222

This Statement of Work (“SOW”) redefines the payment schedule for Maintenance Services
from January 1, 2008 thru December 31, 2008, adds Maintenance Services for 2009, and
provides the City with the option to terminate the maintenance services that are provided
under the terms and conditions of the Technical Currency Agreement dated June 30, 1998,
between the City of Seattle, a municipal corporation of the State of Washington ("City") and
Ventyx Inc., successor in interest to Indus International, Inc., (“Ventyx”), which for City's
internal purposes forms a part of Vendor Contract 1222 (“Vendor Contract”) and is effective
as of January 1, 2008 (“SOW Date”).

Incorporation By Reference. All terms and conditions of the Technical Currency
Agreement are incorporated into this Statement of Work by reference as if such terms were
fully written out therein, except where the terms and conditions of the Technical Currency
Agreement would conflict with the provisions of this Statement of Work. In such instances
and for this Scope of Work only, the provisions of this Scope of Work will supersede and
replace the conflicting terms and conditions of the Technical Currency Agreement.

Defined Terms.
Unless specifically defined herein, all terms defined in the Vendor Contract, shall have the
same meaning when used in this Statement of Work ("SOW").

1. Purpose,

This Statement of Work re-defines the payment schedule for maintenance services to be
provided by Ventyx and used by the City through the periods of January 1, 2008 thru
December 31, 2008, extends Maintenance Services through 2009, and provides the City with
the option to terminate maintenance.

2. Maintenance Services.

Ventyx agrees to provide the City with Platinum Level Maintenance as set forth below for
the term of this SOW:

MAINTENANCE SERVICES:

LEVEL OF SERVICE;: Platinum

Baseline Licensed Maintenance Partial Maintenance First Partial
Software Period Partial Period End  |period Payment
Begin Date Amount
(USD)

All Baseline Licensed January 1, 2008 June 30, 2008 $264,925
Software

All Baseline Licensed July 1, 2008 December 31, 2008 $264,925
Software






. : Int
Baseline Licensed Software Maintenance Mallrjle?iigclllcc Anpual Payment
erio End Amount
Begin Date (USD)
"All Baseline Licensed January 1,2009  |December 31,2009  $529,850 + cpq
Software

ANNUAL ESCALATION CAP: CPI
PAYMENT:

For the Maintenance Services, City will pay to Ventyx in U.S. dollars: (a) the fees provided
for above as the First Partial Period Payment Amount for 2008 which are due andppayablc
on March 1, 2008; (b) the fees provided for above as the Second Partial Period Payment
Amount for 2008 which are due and payable on July 1, 2008, unless Customer provides
Supplier with written notice of cancellation of Maintenance Services on or before June 1,
2005; (c) the fees provided for above as the Annual Payment Amount for 2009 which are due
and payable on January 1, 2009, unless City provides Ventyx with written notice of
cancellation of Maintenance Services on or beforé December 1, 2008.

For Maintenance Services for each subsequent Maintenance Period, City will pay to Ventyx in
U.S. dollars, the fees invoiced by Ventyx and mutually agreed upon by Ventyx and City, which
fees will not increase by more than the "Annual Escalation Cap" provided for above. Unless
City provides thirty (30) days written notice of cancellation of Maintenance Services, fees for
Maintenance Services are due on the first day of the first month of each Maintenance
Period. Supplier may prorate Maintenance Services fees so that Maintenance Services fees
for all Licensed Sof%'/warc are renewable on the same date even if the modules of Licensed
Software were not ordered on the same date.

ADDITIONAL TERMS AND CONDITIONS:

I.  Additional Definitions:
The following definitions are hereby added to the Agreement:

"CPI" means, at the time of the escalation calculation, the percentage increase in the United
States Consumer Price Index for all Urban Consumers for All Items, not seasonally adjusted,
for the most recent twelve-month period ending prior to the Maintenance Term renewal
invoice date.

o ) A SR
o : /
By: "‘/(”':7531472 By:

Nancy Locke, Purchasing Manager Printed Name: FIR T L. 80LsN
Date: -:;-?/R 2 _/ﬁf Title: EV RY¥ 0 (= ¢)
Date: FEBRUARLY [] \QOO%

REVIEWED AND
APPROVED AS TO FORM





4@@) VENDOR CONTRACT

The City of Seattle Vendor Contract # Date
PURCHASING SERVICES 0000001222 9/22/05 CO#1
700 - 5th AVE #4112

Payment Terms Freight Terms

NA
FAX: Phone:
206-233-5155 206-684-0539

| Ship To: Seattle City Light :
700 5" AVE Suite #3300 '

PO Box 94687
Seattle, WA 98124-4687 Net 30
Buyer: Ann Kelson

Bnn.kelson@seattle.qou

Vendor #: 0000067022
Indus Utility Systems Inc.

9 Science CT Seattle, WA 98104-3100 |
Columbia, SC 29203-9934 \________________J
C_OnfaCti | Bill To: Seattle City Light

Title: \ 700 5" AVE Suite #3300 |
Phone #: | Attn: Accounts Payable

Fax #: | Seattle, WA 98104-5031 |

INDUS UTILITY SYSTEMS INC is awarded a contract to provide Annual Software Maintenance,
Additional Software Licenses, On-Demand Professional Maintenance Services, and On-Site Professional
Maintenance Services for CCSS/SCT Banner Software for the period from January 1, 2004 through June
30, 2013 pursuant to Purchase Contract P8015010 as amended.

Contract Term: 1/1/04 through 6/30/13
Contract Change Order Term: 8/31/04 through 6/30/13

This contract is available for use only by Seattle City Light. The Seattle City Light contact person is
Carmalinda Vargas at telephone 206-684-3095 or email carmelinda.varqas@seattfe.qov.

The Seattle City Light contact person shall forward an original copy of all contract amendments to
Purchasing Services for inclusion in the Vendor Contract file.

This contract is a continuation of Purchase Contract P8015010 dated August 28, 1998 as amended,
The purpose of this Change Order is to add insurance requirements pursuant to Amendment #1.

This is your notice to proceed.

Authorized Signature/Date

0000001222v1.doc





City of Seattle Vendor Contract # 1222

Indus International Incorporated

Amendment #1 to Software License Agreement
Contract Term: 6/30/98 through 6/30/13
Amendment Term: 8/31/04 through 6/30/13
Page 1 of 3

Amendment No, 1

to Software License Agreement
Between Indus International, Inc. and The City of Seattle

WHEREAS, the City may purchase additional software, and request the Vendor’s services
including but not limited to On-Demand Support, On-Site Support, Software Modifications, and
Implementation Services for migration to updated software;

NOW, THEREFORE, Subsection 17a of the Software License Agreement is amended effective
August 31, 2004 by deleting the subsection and replacing it as follows. AJ] other parts of the
Software License Agreement remain the same and in effect,

17. Insurance, Indemnification . Internal Dispute Resolution

A. Insurance: Vendor shall at al] times during the term of this Agreement maintain at its own
expense evidence of insurance as stated below;

1. Coverages and Limits of Liability

a. Commercial General Liability(CGL) insurance including:
- Premises/Operations
- Products/Completed Operations
- Persona]fAdverTising Injury
- Contractual
- Independent Contractors
- Stop Gap/Employers Liability
- Fire/Tenant Legal.

Minimum limits of liability: $1,000,000 each oceurrence Combined Single Limit
(CSL) Bodily Injury (BI) and Property Damage (PD) except:

- $1,000,000 each offense Personal Injury/Advertising Injury

- $1,000,000 each accident/disease Stop Gap/Employers Liability

-$ 100,000 each occurrence Fire/Tenant Legal Liability

0000001222v1al.doc





City of Seattle Vendor Contract # 1222

Indus International Incorporated

Amendment #1 to Software License Agreement
Contract Term: 6/30/98 through 6/30/13
Amendment Term: 8/31/04 through 6/30/13
Page 3 of 3

b. A copy of each policy's schedule of forms and endorsements,

. A copy of the endorsements or blanket additional insured policy wordings evidencing
that the City of Seattle is an additional insured for CGL and Business Automobile
Liability Insurance.

d. A copy of an endorsement or policy wording for each policy certifying the Notice of
Cancellation specified in paragraph F above,

Evidence of insurance shall be delivered to:

Ann Kelson, Principal Buyer
Seattle Purchasing Services
PO Box 94687

Seattle, WA 98124-4687

IN WITNESS WHEREOF, the City and the Contractor have caused this Amendment No. | to be
executed.

INDUS INTERNATIONAL INC. THE CITY OF SEATTLE
By: By:

Title: Title:

Date: Date:

0000001222v1al .doc





(@) VENDOR CONTRACT

The City of Seattle Vendor Contract # Date
PURCHASING SERVICES 0000001222 2/10/04 ﬁmﬁow
700 — 5th AVE #4112 o 0T Freiaht T
PO Box 94687 ayment lerms reig erms
Seattle, WA 98124-4687 Net 30 NA
Buyer: Ann Kelson FAX: Phone:
Ann kelson@seattle.gov 206-233-5155 206-684-0539

Vendor #: 0000067022 Sitie Tor Sestihe ol iiant

Indus Utility Systems Inc. 700 5™ AVE Suite #3300
9 Science CT Seattle, WA 98104-3100
Columbia, SC 29203-9934

Contact: Bill To: Seattle City Light

Title: 700 5" AVE Suite #3300
Phone #: Attn: Accounts Payable
Fax #: Seattle, WA 98104-5031

INDUS UTILITY SYSTEMS INC is awarded a contract to provide Annual Software Maintenance,
Additional Software Licenses, On-Demand Professional Maintenance Services, and On-Site Professional
Maintenance Services for CCSS/SCT Banner Software for the period from January 1, 2004 through June
30, 2013 pursuant to Purchase Contract P8015010 as amended.

Contract Term: 1/1/04 through 6/30/13

This contract is available for use only by Seattle City Light. The Seattle City Light contact person is
Carmalinda Vargas at telephone 206-684-3095 or email carmelinda.vargas@seattle.qov.

The Seattle City Light contact person shall forward an original copy of all contract amendments to
Purchasing Services for inclusion in the Vendor Contract file.

This contract is a continuation of Purchase Contract P8015010 dated August 28, 1998 as amended.
The purpose of this Vendor Contract is to streamline the ordering and payment processes.

This is your notice to proceed.

Authorized Signature/Date G / &f /é y
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D

The City of Seattle
PURCHASING SERVICES
700 — 5th AVE #4112

PO Box 94687

Seattle, WA 98124-4687

Vendor #; 0000067022
Indus Utility Systems Inc.

9 Science CT

Columbia, SC 29203-9934
Contact:

Title:

Phone #:

Fax #:

VENDOR CONTRACT
Vendor Contract # Date
0000001222 2/19/04
Payment Terms Freight Terms
Net 30 NA
Buyer: Ann Kelson FAX: Phone:
Ann.kelson@seattle.qov 206-233-5155 206-684-0539

Ship To: Seattle City Light
700 5™ AVE Suite #3300
Seattle, WA 98104-3100

Bill To: Seattle City Light
700 5™ AVE Suite #3300
Attn: Accounts Payable
Seattle, WA 98104-5031

INDUS UTILITY SYSTEMS INC is awarded a contract to provide Annual Software Maintenance, On-
Demand Professional Maintenance Services, and On-Site Professional Maintenance Services for
CCSS/SCT Banner Software for the period from January 1, 2004 through June 30, 2013 pursuant to
Purchase Contract P8015010 as amended.

Contract Term: 1/1/04 through 6/30/13

This contract is available for use only by Seattle City Light. The Seattle City Light contact person is
Carmelinda Vargas at telephone 206-684-3095 or email carmelinda.vargas@seattle.gov.

This contract is a continuation of Purchase Contract P8015010 dated August 28, 1998 as amended.

The purpose of this Vendor Contract is to streamline the ordering and nayment process for maintenance

items.

This is your notice to proceed.

0000001222v.doc
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P8015010
6/30/1998

P8015010
11/18/1998

C/O #1

P8015010
3/19/1999

CIO #2

P8015010
11/4/1999

C/O #3

P8015010 C/O#4

Attachment 1
Attachment 2
Attachment 3
Attachment 4

Attachment 5§

Attachment 6
Attachment 7
Attachment 8

1/20/2000 (SCL 1951) Attachment 9

P8015010 C/O#5

Attachment 10
Attachment 11
Attachment 12
Attachment 13

3/31/2000 (SCL 2407) Attachment 14

P8015010 C/O #6

Attachment 15
Attachment 16
Attachment 17
Attachment 18
Attachment 19
Attachment 20
Attachment 21
Attachment 22
Attachment 23
Attachment 24

3/31/2000 (SCL 2471) Attachment 26

P8015010  C/O#7

9/6/2000 (SCL 2471)

Attachment 27
Attachment 28

Software License Agreement

Technical Currency Agreement

Software Service & System Integration Agreement
Amd 1 to Software Service & System Integration Agmt

Memo dated 11/17/98 re: additional memory

Amd 2 to Software Service & System Integration Agmt

Letter dated 9/8/99 per C/O #2
Email dated 11/3/99 per C/O #2
Quotation dated 9/27/99 - HW Mtn

Amd 3 to Software Service & System Integration Agmt
Letter dated 12/6/99 re: equipment purchase

Letter dated 12/17/99 re: project team

Letter dated 12/17/99 re: program change controls
Letter dated 12/13/99 re: assist with training

Letter dated 11/22/99 re: program change controls

Amd 4 to Software Service & System Integration Agmt
Quotation dated 2/2/00 re: equipment purchase
Quotation dated 2/11/00 re: SSA Drives

Letter dated 12/17/99 re: custom training materials
Letter dated 1/31/00 re: assist with training

Letter dated 1/14/00 re: program change controls
Letter dated 1/31/00 re: assist with conversion

Letter dated 2/15/00 re: assist with functional assistance

Letter dated 1/31/00 re: dba for training support
Letter dated 1/31/00 re: assist with training
Letter dated 2/11/00 re: t&l for trainers

Chart dated 3/25/00 re: payment schedule

*no att 25

Amd 5 to Software Service & System Integration Agmt
Letter dated 3/23/00 re: extend support thru 11/30/00
Letter dated 1/31/00 re: program change controls
Chart dated 3/29/00 re: payment schedule

Amd 6 to Software Service & System Integration Agmt

$ 6,600,000.00

$ 6,160,888.91

$ 888,546.30

$ 1,102,055.00

$ 1,264,185.00

$ 1,343,200.00

$ 1,630,500.00





P8015010 C/O#8
9/1/2000 (SCL 4436)

P8015010 C/O #9
2/12/2001 (SCL 4727)

P8015010 C/O #10
2/12/2001 (SCL 4731) Attachment 1
Attachment 2

P8015010 C/O#11
3/7/2001 (SCL 4856)

P8015010 C/O #12
12/21/2001 (SCL 6440) Attachment 1

P8015010 C/O#13
12/21/2001 (SCL 6611)

SCL 6440 C/O#1
4/30/2002

SCL 6440 C/O#2
5/2/2002

SCL 6440 C/O #3
9/26/2002

SCL 6440 CIO #4
12/10/2002 Attachment 1
SCL 6440 C/O #5
1/22/2003 Attachment 1
SCL 6440 A
3/19/2003

SCL 6440 B
5/19/2003
SCL 6440 B C/O #7
12/16/2003 Attachment 1
VC 1222
2/19/2004

VC 1222
6/29/2004

erratum

VC 1222
6/30/2004

SOW #1

Amd 1 to Technical Currency Agreement

Amd 7 to Software Service & System Integration Agmt

Amd 2 to Technical Currency Agreement
Email dated 2/12/01 re: payment schedule

Mtn for 1/1/01 - 12//31/01

Amd 3 to Technical Currency Agreement

Mtn for 1/1/02 - 12//31/02

(see P8015010 c/o #12)

(see P8015010 cl/o #12)

(see P8015010 clo #12)

(see P8015010 c/o #12)

Amd 4 to Technical Currency Agreement

(see P8015010 c/o #12)

Amd 5 to Technical Currency Agreement
(see P8015010 c/o #12)

(see P8015010 c/o #12)

*no C/O #6

Amd 6 to Technical Currency Agreement
Est VC to streamline ordering and payment

Change commodity title

Additional Software License

<«

©“

L=

214,019.00

1,000,000.00

615,000.00

639,000.00

500,000.00

373,000.00

672,805.00

1,642,200.00

921,889.91

50,000.00





VC 1222 SOW #7 *no SOW 2-6 $ -

6/30/2004 Software Improvements
VC 1222 SOW #8 Migration Services $ 815,625.00
6/30/2004
VC 1222 SOW #9 Mtn & Improvements to Baseline Software Components  $§  525,412.61
12/17/2004
VC 1222 SOW #10 Additional On-Demand Support $ 259,200.00
3/31/2005 . Move previous emcumbrances to different tasks

total $27,117,526.73






