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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title:   Software Maintenance Knowledgepoint Performance Impact

	Contract # 0000002337


	Buyer
	Name: Vivian Uno

	Phone: 206-684-0449

	E-Mail: Vivian.uno@seattle.gov


	Vendor (name/address)

	Taleo Corp.

	Vendor ID#   0000291310


	Vendor Contact
	Contact:   Sara Mader


	
	Phone: 509-332-2289      


	Fax: 408-636-3531

	E-Mail:  smader@taleo.com




	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of  FORMDROPDOWN 
 


	Contract Term
	1/01/08 – 12/31/12

	Future Extension Option
	Can be extended as needed


	Freight Terms
	FOB Destination Prepaid and Allowed

	Prompt Pay Discount
	Net 30

	Delivery ARO
	N/A

	Order Instructions
	For Use By: Seattle Police Department
	Order Limit:  N/A

	Contracting Options
	X This is the only City contract for this product.  This is the sole use of SPD to support their own Knowledgepoint Performance Impact Software


	Comprehensive Contract


[image: image1.emf]0000002337_Contra ct.pdf


	Current Pricing

	Original ITB / RFP 

N/A


	Contract History
	Contract Start date

3/4/08
Change Order #1 – 

Change Order #2 -

Change Order #3 

Change Order #4- 



	Vendor Emergency Contact Information

	Emergency Contact Name
	Lorrie Twohill

	Emergency Phone Number
	707-762-0333 Ext. 1310

	Back-Up Emergency Phone Number 
	

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

Alternative Address
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_1361878777/0000002337_Contract.pdf
‘m) VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #

PURCHASING SERVICES 0000002337 4122109 1

;0(9) -]::;;Tﬁs,l;ite A2 Payment Terms Freight Terms

Séa&le, WA 98124-4687 N30 days F.O.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Vendor #: 0000291310 Ship To:

TALEO CORP. Seattle Police Department

755 Baywood Dr Ste 390 Attn: Q{]afk Knutson

Petaluma CA 94954 gggtgeﬁ*m Féggfoi

Contact: Sara Mader Bill To:

Phone #: 509-332-2289 Seattle Police Department

Fax #: 408-636-3531 Attn: Accounts Payable

E-Mail: smader@taleo.com géc;-ttﬁem\}\?:%%{?l 044986

VURY TECHNOLOGY, INC. was awarded a five-year term contract for Knowledgepoint Performance
Impact Maintenance including Integrator in accordance with the terms and conditions of “Knowledgepoint
Software Maintenance and Technical Support Services Agreement” dated 7/28/00, in receipt.

Change Order #1 changes the vendor name from VURV Technology to Taleo Corp. in accordance with
the assignment dated 7/08/09.

All else remains the same.

Contract Period: 1/01/08 through 12/31/12 with option to extend indefinitely.

Orders shall be placed by Seattle Police Department only. Invoices shall be mailed in duplicate to Seattle
Police Department, Attn: Account Payable to the address shown above. Each invoice shall indicate

Vendor Contract #0000002337

For all contract administration issues, please notify Michael Mears, Purchasing Services Div. at 206-684-
4570 or michael.mears@seattle.qov

ORIGINAL SENT
BY EMAIL ON

B0 NOT DUPLICATE

Authorized Signature/Date

-

A2 9
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City of Seattle
Department of Execufive Administration

Fred Podasta, Oirecior
Gregory J, Nickels, Mayor

ACCEPTANCE OF ASSIGNMENT

Taleo Corporation (“Assignee”), agrees to assume all rights, title, and interest in the City of Seattle
Contract previously executed with VURV Technology, Inc. of City of Seattle Contract #2337 for
Knowledgepointr Performance Impact software license and maintenance including Integrator,

an agreement originally dated 7/28/00 including any attachments and amendments thereto
(“Agreement”). Assignee agrees to assume all responsibility and provisions of the Agreement.

ACCEPTANCE OF ASSIGNMEN

Assignee hereby accepts the forcgoing assignment and agrees to perform all duties and obligations to
be performed by Assignor under the above-mentioned Agreement to the same extent as if it had been

an original party thereto.

(“Assignee”™) Ve
By:

Date: 7/4{2){,’/ _@? Taleo Corporation % -
Title: (D,

CONSENT TO ASSIGNMENT

Subject to the terms and conditions of the above-mentioned acceptance of Assignment, City of Seattle
hereby consents to the foregoing acceptance of contract assignment,

Date;_ -/ % ,(j:/-’.? City of Seattle, City Purchasing

Purchasing Services Division
700 Fifth Ave., Sulte 4112, Post Office Box 94687, Seattle, Washington 98124-4627
Purchasing: Tel: (206) 684-0444 TDD: (208) B15-0476 Fax: (208) 233-5155
Contracting: Tel: (206) 684-0430 TDD: (206) 615-D476 Fax (206) 684-4511

VWabslte: www cityofseattle nelcontract/

02/82
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The City of Seattle
PURCHASING SERVICES
700 - 5* Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000239516
VURV TECHNOLOGY, INC.
755 Baywood Dr Ste 390
Petaluma CA 94954

Contact: Lorrie Twohill

Phone #: 707-762-0333 Ext. 1310
Fax #: 707-762-0902

E-Mail:

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000002337 3/04/08
Payment Terms Freight Terms
N30 days F.O.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Ship To:

Seattle Police Department
Attn: Patti Defazio

610 5™ Ave Floor 4
Seattle, WA 98104

Bill To:

Seattle Police Department
Attn: Accounts Payable
P.O. Box 34986

Seattle, WA 98124-4986

VURV TECHNOLOGY, INC. is awarded a five-year term contract for Knowledgepoint Performance Impact
Maintenance including Integrator in accordance with the terms and conditions of “Knowledgepoint
Software Maintenance and Technical Support Services Agreement” dated 7/28/00, in receipt.

Contract Period: 1/01/08 through 12/31/12 with option to extend indefinitely.

Orders shall be placed by Seattle Police Department only. Invoices shall be mailed in duplicate to Seattle
Police Department, Attn: Account Payable to the address shown above. Each invoice shall indicate

Vendor Contract #0000002337

For all contract administration issues, please notify Michael Mears, Purchasing Services Div. at 206-684-

4570 or michael. mears@seattle.gov

Authorized Signature/Date

N

Fo LY






KnowledgePoint
Software License Agreement
Performance Impact

THIS SOFTWARE LICENSE AGREEMENT (“Agreement”) is entered by and between KnowledgePoint, a
division of CCH INCORPORATED, a Delaware corporation located at 1129 Industrial Ave., Petaluma,
CA 94952-1141 (“KnowledgePoint”) and the following Licensee (“Licensee”) as of the indicated

Effective Date.

Licensee:
Address:

Effective Date: July 24, 2000

City of Seattle, Police Department
610 Third Avenue, Seattle, WA 98104

Terms and Conditions

1. GRANT OF LICENSE. This is a license
agreement and not an agreement for sale.
KnowledgePoint licenses Licensee to use
Performance Impact (the “Licensed Program”)
only as permitted by this Agreement, and it is
retains all rights not expressly granted to
Licensee in this Agreement.

2. COPYRIGHT. The Licensed Program and
the content contained within are a proprietary
product of KnowledgePoint and are protected by
copyright law and international treaties.
KnowledgePoint retains title to and ownership
of the Licensed Program, including the CD-
ROM entitled Performance Impact.

3. SCOPE OF RIGHTS; RESTRICTIONS ON
USE.

a. Licensee has the non-exclusive right to
install the Licensed Program from the
Performance Impact CD-ROM onto the hard
drive or other mass storage device of a
computer owned or leased by Licensee and
located at Licensee’s physical location and to
operate such Licensed Program on such
computer. If Licensee desires to install the
Licensed Program on a computer at a location
other than Licensee’s physical location, such as
an Application Service Provider or other service
bureau, the request must be made in writing and
approved by KnowledgePoint in writing prior to
such installation.

WD 011800/1-1107302/806451/v2

b. Licensee may use the Licensed
Program only for its intended use that is directly
related to the internal business operations of
Licensee, and may not offer the benefits and
services of the Licensed Program to third
parties, whether such arrangement is in the
nature of a service bureau or an outsourcing
service, or any other similar service or business.
Use of the Licensed Program by or on behalf of
another entity or employer other than the
Licensee is prohibited.

c. Inaddition to the copy made when
installing and operating the Licensed Program
as provided under Section 3(a) above, Licensee
may copy the Licensed Program only for
backup or archival purposes, provided each such
copy contains all of the original copy’s
proprietary notices and is kept in Licensee’s
possession.

d. Licensee may make multiple copies of
the printed Reference Guide which accompanies
the Licensed Program (“Documentation’) for
use only by employees or agents of Licensee.
Licensee may not make more copies of the
Documentation than the number of Maximum
Authorized Users specified herein. All such
Documentation is protected by copyright law
and international treaties, and KnowledgePoint
retains title to and ownership of all copies of the
Documentation.





4. LICENSEE RESPONSIBILITIES.

a. Licensee may not rent, lend, lease,
grant a security interest in, sublicense or
otherwise transfer rights in the Licensed
Program or Documentation. The license and
other rights granted in this Agreement are
personal to Licensee and Licensee agrees not to
transfer, assign or sublicense such rights. Any
attempted transfer, assignment or sublicense by
Licensee will be null and void.

b. Licensee may not disassemble,
decompile, or “unlock,” reverse translate, or in
any manner decode, customize, or modify the
Licensed Program for any reason.
KnowledgePoint is not responsible for any harm
or damage whatsoever, including but not limited
to loss of data, that results from Licensee’s
modification of the Licensed Program.

c. Licensee acknowledges that the
Licensed Program contains features designed to
allow Licensee’s end users to access the
Licensed Program via the Internet or an intranet
if Licensee so desires. Licensee is responsible
for providing all access devices and networks
required for such access, and for paying all
telephony or other costs associated with such
access.

d. Licensee agrees that its use of the
Licensed Program and the Documentation will
comply with all applicable laws and regulations,
including without limitation the United States
Export Administration Act and the rules and
regulations thereunder.

e. Licensee agrees to access the Licensed
Program only through the Licensed Program
user interface. KnowledgePoint is not
responsible for any harm or damage whatsoever,
including but not limited to data loss, that
results from Licensee’s attempt to access the
Licensed Program through native programming
languages.

f.  Licensee agrees to install the Licensed
Program according to instructions provided in

WD 011800/1-1107302/806451/v2

the Documentation or by an authorized
KnowledgePoint representative.

5. MAXIMUM AUTHORIZED USERS. The
license granted under this Agreement is (check
only one):

[] SITE LICENSE. Subject to the
following terms and conditions:

This site license (“Site License”) permits
Licensee to install and operate the
Licensed Program on one or more
computers, including network file servers
and computers or workstations attached to
such servers via local or wide area
networks, but only if

(a) all such computers are owned or leased
by Licensee,

(b) there are no more than 2500
individuals employed at the Licensed Site,
as defined below, and

(c) the Licensed Programs are restricted in
use to the internal business operations of
Licensee at the site or sites (the “Licensed
Site™) indicated below:

[] All of Licensee’s divisions and
departments and all of Licensee’s
location(s) and site(s) throughout the
world

[] The following divisions or
departments of Licensee (regardless
of location):

Police Department
(attach additional sheet, if needed)

[] The following designated location(s)
or site(s) of Licensee, or its divisions
or departments:

(attach additional sheet, if needed)

An individual is deemed to be employed at
the Licensed Site if (i) in the case of a
division or department, any portion of his
or her salary, wages, or other
compensation expense is generally
included within the expenses allocated to





such division or department, or (ii) in the
case of a location or site, he or she is
physically present at such location or site
more than 30 hours per month.

[] EXPANDED LICENSE: Subject to
the following terms and conditions:

This expanded license (“Expanded
License”) permits Licensee to install and
operate the Licensed Program on one or
more computers, including network file
servers and computers or workstations
attached to such servers via local or wide
area networks. Access to and use of the
Licensed Program are limited to users
whose names are entered into the
KnowledgePoint Application
Administrator (“Registered Users™), up to
the Registered User Maximum set forth
below. This Expanded License is NOT a
concurrent use license or a site license.
Once the number of Registered Users
equals the Registered User Maximum,
Licensee may add Registered Users only
by purchasing from KnowledgePoint an
upgraded license to increase the
Registered User Maximum.

Registered User Maximum:
License Code:

Effective Date:

6. RESTRICTIONS ON USE OF
PERFORMANCE REVIEWS. The performance
reviews contained within the Licensed Program
may be copied, modified, and otherwise used as
necessary only by the Licensee. Any copy,
modification, distribution, sale, or use of any
performance review or reviews contained within
the Licensed Program by any party other than
the Licensee is strictly prohibited and in
violation of copyright law.

7. INVOICING; PAYMENT. KnowledgePoint
will deliver an invoice to Licensee for the
amount of the License Fee specified above, plus
any applicable taxes, duties or other
governmental charges that KnowledgePoint is
required to collect and remit to relevant taxing

WD 011800/1-1107302/806451/v2

authorities. Licensee will pay such invoice (in
United States dollars) by the date specified on
the invoice. KnowledgePoint reserves the right
to apply a service charge to the unpaid balance
at the rate of 1% per month (but in no event
more than the maximum rate allowed by law)
for any fee or other amount not paid within
thirty (30) days after the due date. In addition,
Licensee will be responsible for all costs related
to any collection procedures that
KnowledgePoint may institute to recover such
late payments.

8. SUPPORT. KnowledgePoint will provide
Licensee with technical support under
KnowledgePoint’s technical support policies in
place at the time such support is requested.

9. TERM; TERMINATION.

a. This Agreement will commence as of
the Effective Date and will continue until
terminated as provided in this Section 9.

b. Licensee may terminate this
Agreement at any time by written notice to
KnowledgePoint. KnowledgePoint may
terminate this agreement immediately if
Licensee fails to comply with any of the terms
and conditions of this Agreement, provided,
however, that in the case of a failure to make a
timely payment when due, this Agreement will
terminate automatically if Licensee fails to
make full payment of the amount billed within
ten (10) days after receipt of a late payment
notice.

c. Upon any termination or expiration of
this Agreement, all rights granted herein will
revert to KnowledgePoint, and Licensee will
make no further use of the Licensed Program or
the Documentation. Licensee will, at
KnowledgePoint’s option, destroy or
permanently erase all copies of the Licensed
Program, including all Documentation, or
immediately return such copies to
KnowledgePoint. Termination of this
Agreement has no effect on Licensee’s
obligation to pay all fees and other amounts that
accrued prior to the effective date of





termination. Sections 2, 4, 6, 7, 8(c), and 10
through 14 shall survive the termination or
expiration of this Agreement.

10. LIMITED WARRANTY

a. KnowledgePoint warrants that the CD-
ROM on which the Licensed Program is
distributed will be free from defects in materials
and workmanship for a period of 90 days after
the Effective Date. Should the Licensed
Program fail to conform to this Section 9(a),
Licensee’s sole remedy shall be replacement of
the defective media at no charge to Licensee.
Such remedy is available only if Licensee
returns the defective item and a dated proof of
purchase to KnowledgePoint within the 90-day
warranty period.

b. KnowledgePoint warrants that, when
installed and used in accordance with the
Documentation, the Licensed Program will
materially conform to the specifications set
forth in the Documentation.

11. WARRANTY DISCLAIMER

a. No Legal Advice. THE LICENSED
PROGRAM AND DOCUMENTATION ARE
NOT A SUBSTITUTE FOR LEGAL OR
OTHER PROFESSIONAL ADVICE.
LICENSEE IS RESPONSIBLE FOR HAVING
THE PERFORMANCE REVIEWS CREATED
USING THE LICENSED PROGRAM
REVIEWED AND APPROVED BY AN
APPROPRIATE PROFESSIONAL.

b. EXCEPT AS EXPRESSLY
PROVIDED HEREIN, KNOWLEDGEPOINT
EXPRESSLY DISCLAIMS ALL
WARRANTIES, WHETHER EXPRESS,
IMPLIED, OR STATUTORY, AS TO ANY
ASPECT OF THE LICENSED PROGRAM OR
ITS FUNCTIONS OR RESULTS OF
OPERATION, INCLUDING WITHOUT
LIMITATION, WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND NON-
INFRINGEMENT. KNOWLEDGEPOINT
DOES NOT WARRANT THAT THE
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LICENSED PROGRAM WILL MEET
LICENSEE’S REQUIREMENTS OR THAT
ITS OPERATION WILL BE
UNINTERRUPTED OR ERROR-FREE.

12. LIMITATION OF LIABILITY.
KNOWLEDGEPOINT’S LIABILITY FOR
ANY LOSSES SUFFERED BY LICENSEE
SHALL BE LIMITED TO DIRECT
DAMAGES AND SHALL NOT EXCEED THE
AMOUNT PAID BY LICENSEE TO
KNOWLEDGEPOINT FOR USE OF THE
LICENSED PROGRAM. UNDER NO
CIRCUMSTANCES AND UNDER NO
LEGAL THEORY (TORT, CONTRACT OR
OTHERWISE) WILL KNOWLEDGEPOINT
BE LIABLE TO LICENSEE OR ANY OTHER
PERSON FOR ANY GENERAL, INDIRECT,
SPECIAL, INCIDENTAL,
CONSEQUENTIAL, EXEMPLARY OR
OTHER DAMAGES OF ANY CHARACTER,
INCLUDING, WITHOUT LIMITATION,
DAMAGES FOR LOSS OF GOODWILL,
WORK STOPPAGE, LOST PROFITS, LOST
DATA, COMPUTER FAILURE OR
MALFUNCTION, OR ANY AND ALL
OTHER COMMERCIAL DAMAGES OR
LOSSES, RESULTING FROM THE USE OR
PERFORMANCE OF THE LICENSED
PROGRAM, DUE TO ANY CAUSE, EVEN IF
IT HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

13. INDEMNIFICATION. Licensee will
defend, indemnify, save and hold harmless
KnowledgePoint, its affiliates, and their

officers, directors, agents and employees from
any and all third-party claims, demands,
liabilities, costs or expenses, including
reasonable attorneys’ fees, resulting from
Licensee’s breach of any duty, representation, or
warranty contained in this Agreement.

14. U.S. GOVERNMENT AGENCIES. The
Licensed Program and Documentation have
been developed entirely at private expense, are
regularly used for non-governmental purposes
and have been licensed to the public. The
Licensed Program, together with the
Documentation, is a “commercial item” as that





term is defined in 48 CFR 2.101 (Oct. 1995),
consisting of “commercial computer software”
and “commercial computer software
documentation” as those terms are used in 48
CFR 12.212 (Sept. 1995), or as “commercial
computer software” as that term is defined in 48
CFR 252.227-7014 (June 1995), or any
equivalent agency regulation or contract clause,
whichever is applicable. Consistent with 48
CFR 12.212 and 48 C.F.R. 227.7202-1 through
227.7202-4 (June 1995), all U.S. Government
agencies require only those rights to the
Licensed Program and Documentation as are
expressly set forth herein.

15. MISCELLANEOQOUS.

a. This Agreement, including Addendum
A, represents the complete agreement and
understanding between the parties concerning
the Licensed Program and the Documentation,
and may be modified or amended only by a
writing signed by an authorized representative
of KnowledgePoint. No term or condition in
your purchase order will be effective unless
agreed upon in writing signed by an authorized
representative of KnowledgePoint. No waiver of
this License will be effective unless made by
such a signed writing and no such waiver will
be a continuing waiver unless so stated in such a
signed writing.

b. The Agreement and these Terms will
be governed by and construed in accordance
with the laws of the State of Washington and
United States copyright law. The application of
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the United Nations Convention of Contracts for
the International Sale of Goods is expressly
excluded. Any legal action or proceeding arising
under the Agreement or these Terms will be
brought exclusively in the U.S. District Court,
Seattle, Seattle Washington, or King County
Superior Court, Seattle, Washington as the case
may be, and the parties hereby irrevocably
consent to the personal jurisdiction of such
courts.

c. All notices under the Agreement shall
be in writing and shall be delivered to a party at
the address specified above by (i) depositing the
notice in the mail, using registered mail, return
receipt requested, (ii) confirmed facsimile
transmission, (iii) overnight delivery service, or
(iv) hand delivery to an individual authorized to
accept such delivery. The notice shall be
effective (i) seven (7) days after deposit in the
mail, (ii) upon receipt of confirmation that a
facsimile was received, (iii) the next business
day after deposit with an overnight delivery
service, or (iv) on the date of hand delivery.

d. Any term or condition of this
Agreement that is held to be unenforceable will
be reformed only to the extent necessary to
make it enforceable.

e. This Agreement may be executed in
counterparts, each of which shall be deemed an
original, but all of which taken together shall
constitute one and the same Agreement. All
signed fax copies of the Agreement shall be
deemed as valid as an original.





IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

KNOWLEDGEPOINT, A DIVISION OF CCH LiceNSEE: CITY OF SEATTLE POLICE DEPT.
INCORPORATED

i o oF ,'.'r:. )
(L By: Vivian Uno W,_ %@L

By: Charlotte Gallo_| N0 ( QI ~

Title: Contract Administrator Title: Senior Buyer, City of Seattle Contracting

(M I U 3 A Div. Purchasing Services Section
Date: \ J (JA] oM LU

/ [/ f | Date: M A cf ACOC
/4 4

WD 011800/1-1107302/806451/v2





IMPORTANT NOTE

CONCERNING TECHNICAL SUPPORT

Technical support will commence only after you return a copy of this document to
KnowledgePoint, and only after you designate below at least one Technical Support Coordinator
(but no more than two (2) per one hundred (100) Authorized Users).

Licensee Organization: City of Seattle, Police Department
Representative for Organization: Vivian Uno

Address: City of Seattle Contracting Services Division, Purchasing Section, 700 Third Avenue, Rm. 910,
Seattle, WA 98104-1808

Phone Number: 206-684-0449
Fax Number: 206-233-5155
E-Mail Address: Vivian.Uno(@ci.seattle.wa.us

The following named Technical Support Coordinators are the only personnel who are authorized to
receive technical support from KnowledgePoint:

Shawn Tonkin, Seattle Police Department
Pamela Cain, Seattle Police Department

The City of Seattle reserves the right to change the authorized personnel listed above upon written or
verbal request. The City of Seattle also reserves the right to add authorized personnel in the amount
allowed above should the quantity of its authorized users increase.

(PFEexp)

Return to:

Customer Support Fax: 707-762-0802

KnowledgePoint Phone:  707-762-0333

1129 Industrial Ave. E-mail: KnowledgePoint@knowledgepoint.com

Petaluma, CA 94952-1141

ADDENDUM A

Year 2000 Warranty: Contractor represents and warrants that any and all products subject to this
agreement are designed to be used prior to, during, and after the calendar year 2000 AD, and that such
products will operate during each such time period without error related to date data, specifically including
any error relating to, or the product of date data that represent or reference different centuries or more
than one century. The products shall be able to accurately process date data (including, but not limited to,
calculating, comparing, sequencing and scheduling) from, into, within, and between the twentieth and
twenty-first centuries, including leap year calculations. Without limiting the generality of the foregoing,
Contractor further represents and warrants that the products will not abnormally end or provide invalid or
incorrect results as a result of date data, including but not limited to, date data century recognition,
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calculations that accommodate same century and multi-century formulas and data values, and date data
interface values that reflect the century. The software requires that all Date Data (whether received from
users, systems, applications or other sources) include an indication of century in each instance. All date
output and results, in any form, shall include an indication of century in each instance. Additionally, all
date sorting by Product that includes a “year category” shall be done based on the Four Digit Year Format
code. When used in this Section, the term “Date Data” shall mean any data or input which includes an
indication of or reference to date. The foregoing is in addition to the other representations and warranties
set forth herein. Contractor represents and warrants that Contractor-supplied products will meet the
requirements herein while interfacing with other previously licensed Contractor products and other third
party products that are year 2000 compliant. Contractor will not be liable for any failure to comply with this
provision that is caused solely by failure of an interconnected product not licensed or provided by
Contractor

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, 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 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 Executive Services Director setting forth the provisions of this nondiscrimination clause.

Non-Discrimination in Contracting:

a. Notwithstanding any other provision in this Purchase Order/Vendor Contract, City utilization
requirements for Women and Minority Business Enterprises (“WMBESs") 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.

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

c. Discrimination — The Contractor shall not create barriers to open and fair opportunities for WMBESs 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 disabled person.

d. 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 WMBESs 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 applicable
federal rule, regulation and statute referenced in the contract documents.
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e. Affirmative Efforts to Utilize WMBEs — The City encourages the utilization of Minority Business
Enterprises (“MBEs”) and Women Business Enterprises (“WBEs”) (collectively, “WMBESs”), in all City
contracts. The City encourages the following practices to open competitive opportunities for WMBEs:

e Placing all qualified WMBEs attempting to do business in The City of Seattle 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.

e 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.

e 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.

f. 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.

Proprietary and Confidential Information: The Contractor 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 (ISO 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 (ISO 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/VVendor 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. 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 additional insured, and to not permit reduction or cancellation by the insurer
without forty-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.
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Compliance with Law: 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.

Seattle Business License. Contractor must have a valid Seattle Business License.

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, er Vendor Relations,
Suite 910, 700 — 3rd Ave., Seattle, WA 98104.

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

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 Contractor
acknowledges that the City is procuring such goods and/or services for the benefit of the public. The
Contractor, in support of public good purposes, shall consider the City as a customer of first priority and
shall make its best effort 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.

-10-
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KnowledgePoint Software

Maintenance and Technical Support Services Agreement

For: City of Seattle Police Department

This MAINTENANCE AND TECHNICAL SUPPORT SERVICES AGREEMENT, dated as of July 19, 2000 , (the “Maintenance Agreement’)
describes the terms and conditions relating to the maintenance and technical support services offered by KNOWLEDGEPOINT, a
division of CCH INCORPORATED, a Delaware corporation (“KnowledgePoint”), to the undersigned LICENSEE (“Licensee”) and
serves to supplement the KnowledgePoint Software License Agreement supplied with the software.

Background

A. Licensee licenses Performance Impact software from KnowledgePoint under the KnowledgePoint Software License
Agreement.

B. By its nature, all software contains certain programming errors (known as “bugs”). It is typical for periodic new software
releases to be made in order to correct bugs and maintain compatibility with changing system software.

C. Licensee desires to obtain the following maintenance and technical support services from KnowledgePoint.

The parties agree as follows:

1. Services — During the Initial Term or any Renewal Term, KnowledgePoint will supply the following services to Licensee:

1.1 Delivery of New Releases — Whenever KnowledgePoint makes a New Release generally available to its customers,
KnowledgePoint will provide a copy of the New Release to Licensee, which, upon delivery to Licensee, shall be
considered the Licensed Program under the Terms and Conditions of the License Agreement. A “New Release” includes
updated versions of the Licensed Programs, but does not include releases that operate on a different platform or
computer programs that, in KnowledgePoint’s sole discretion, include substantially new or different functions and or
features relative to the software.

1.2 Error Correction — KnowledgePoint will provide the following error correction services for Errors (as defined below)
of which KnowledgePoint is notified by Licensee:

(a) For Critical Errors — KnowledgePoint will initiate work within ten business days to verify and correct the Error
and diligently will pursue the correction until the Error is corrected. A “Critical Error” is an Error that materially
impairs substantial functions of the Licensed Programs.

(b) For Non-Critical Errors — KnowledgePoint will use reasonable commercial efforts to correct the Error in future
New Releases. A “Non-Critical Error” is any Error other than a Critical Error.

(¢) “Error” means a material failure of the Licensed Programs to conform to their functional specifications as described
in the applicable Documentation. Errors do not include any of the following circumstances:
(i) The Licensed Programs have been modified by any person or entity other than KnowledgePoint.
(ii) The Licensed Programs have been operated other than in accordance with KnowledgePoint’s installation and

operations instructions, including without limitation on computing devices or with computer operating systems
and/or third party software other than that recommended by KnowledgePoint.

(ifi) The Licensed Programs have been damaged in any manner due to the fault of any person or entity other than
KnowledgePoint.

(iv) Licensee is in breach of the KnowledgePoint Software License Agreement or this Maintenance Agreement
in any material respect.
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2.

1.3

1.4

(d) Licensee reasonably will assist KnowledgePoint in verifying, reproducing, and correcting Errors. For example,
assistance may include providing telecommunications connections to Licensee’s computer equipment and providing
sample output and other diagnostic information. Error correction is subject to verification and reproduction of the
Error by KnowledgePoint.

Error correction may include a temporary work-around, patch, or bypass supplied by KnowledgePoint, or temporary
implementation by Licensee of a computer or operational procedure, in order to diminish or avoid the effect of the
Error. KnowledgePoint does not warrant or represent that all Errors can be corrected.

Planning and Installation Consultation — In addition to Technical Support, with initial purchase, KnowledgePoint will
provide four (4) hours of telephone consultation to assist in developing an installation and implementation plan. Your
contact at KnowledgePoint will be the Technical Sales Consultant (“TSC”). The allotted four hours of consultation will
be scheduled in advance so you can have all interested parties available. Additional phone consultation is available at
$150 per hour billed in 10-minute increments. Onsite consultation is available at $1,500 per day plus travel expenses.

Technical Support — KnowledgePoint personnel will be available to Licensee’s Support Coordinators by phone to
answer questions regarding the use of the most current version (and/or one version prior to the current version) of the
standard Licensed Software released by KnowledgePoint, and to help Licensee’s Support Coordinators identify, verify,
and resolve problems with such Licensed Software (“Technical Support™).

Technical Support will be made available on Monday through Friday from 8:00 a.m. to 5:00 p.m., Pacific Time,
KnowledgePoint holidays excluded. During its normal business hours, KnowledgePoint will follow a Priority Status
Procedure when requests for Technical Support are received from Licensee. Technical Support will be free of charge and
customers under this Maintenance Agreement are authorized to use a KnowledgePoint toll-free telephone number for
Technical Support calls.

(a) Support Coordinator — Licensee will designate, in writing, a specific list of technical Support Coordinators who
will be entitled to contact KnowledgePoint for Technical Support (“Support Coordinators™). The number of
authorized Support Coordinators is determined by the type of license purchased. For Expanded Licenses you may
designate two (2) persons per 100 authorized users. For Site Licenses, you may designate two (2) persons per 500
employees covered by the Site License. These Support Coordinators may be changed from time to time upon written
notice from Licensee to KnowledgePoint.

Licensee agrees that all Technical Support questions from Licensee’s individual users will be directed to a Support
Coordinator. KnowledgePoint is not obligated to respond to inquiries from anyone other than a designated Support
Coordinator. Licensee agrees that direct support of or contact with the individual users of the Licensed Software is
beyond the scope of this Maintenance Agreement. Other Licensee employees who contact KnowledgePoint for
support will be referred to one of the designated Support Coordinators. KnowledgePoint is not obligated to directly
support Licensee’s internal users.

(b) Priority Status Procedure — The Support Coordinator(s) may call the Technical Sales Consultant directly at his/her
toll free number and extension. If he/she is unavailable, Support Coordinator will exit the voice mail system and
make contact with the receptionist. The Support Coordinator will provide a valid Maintenance Agreement Customer
Number. The receptionist will contact a senior Technical Support specialist. If a specialist is available, the call is put
through immediately. If a specialist is not available, a return call is made when a senior specialist is next available.
Technical Support calls from licensees under a maintenance agreement take precedence over calls from other
licensees.

Term

2.1 Initial Term: Renewal — The obligations of KnowledgePoint under this Maintenance Agreement will commence upon

the delivery of the software to Licensee, and will end at 12 midnight on September 30, 2001 (the “Initial Term”).
Approximately sixty (60) days prior to the end of the Initial Term and each successive Renewal Term (as defined
herein), KnowledgePoint will invoice Licensee in writing for the support fee for the upcoming Renewal Term.
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This Maintenance Agreement will renew for a period of one year (each, a “Renewal Term”) upon receipt by
KnowledgePoint of signed approval of such renewal by Licensee at least thirty (30) days prior to the end of the Initial
Term and each Renewal Term. In the event Licensee fails to renew this Maintenance Agreement, but later desires to
reinstate maintenance services hereunder, Licensee must pay KnowledgePoint the current annual maintenance fees and
all past New Release charges, if any, for the time period Licensee has not received maintenance services.

Either party may terminate the term hereof upon thirty (30) days’ written notice for material breach by the other party of
its obligations under this Maintenance Agreement or under the KnowledgePoint Software License Agreement if the
breach is not remedied during the notice period. Accrued payment obligations, indemnities, liability limitations, and
responsibilities for governmental charges contained, or incorporated by reference, herein will survive termination. Any
termination of the KnowledgePoint Software License Agreement will result in the termination of the term hereof, and
KnowledgePoint will have no obligation to refund any maintenance fees paid if such termination results from any breach
by Licensee. In addition, this Maintenance Agreement will immediately and automatically terminate upon the
termination of the KnowledgePoint Software License Agreement for any reason.

3. Payment

341

Invoicing and Payment — In consideration for the services agreed to be performed for Licensee by KnowledgePoint,
Licensee will pay KnowledgePoint an annual maintenance fee subject to the provisions of paragraphs (a) and (b) below.

(a) Initial Fee — The maintenance fee payable with respect to the Initial Term shall be included in the Site License fee
currently contemplated in the KnowledgePoint Software License Agreement.

(b) Payment — All maintenance fees for Renewal Terms will be invoiced by KnowledgePoint to Licensee at least thirty
(30) days before the current term expires and must be paid in full within thirty (30) days after the invoice date.
KnowledgePoint reserves the right to apply a service charge to the unpaid balance at the rate of 1% per month (but
in no event more than the maximum rate allowed by law) for any maintenance fees not paid within thirty (30) days
after the invoice date.

If Licensee fails to pay any invoice when due, KnowledgePoint will have the right to institute collection procedures
to recover same, or to terminate services. Licensee will be responsible for all costs of collection incurred by
KnowledgePoint, including without limitation litigation costs, reasonable attorneys’ fees, and court costs.

4. General

4.1

4.2

4.3

4.4

Terms and Conditions of the KnowledgePoint Software License Agreement — The terms and conditions of the
KnowledgePoint Software License Agreement are incorporated by reference herein and will apply to the rights and
obligations of the parties hereto, except that the terms and conditions hereof will prevail in the event of any conflict
between them and those of the KnowledgePoint Software License Agreement.

Treatment of Licensed Programs — All software delivered to Licensee (including without limitation New Releases and
corrections) will be subject to the terms and conditions applicable to under the KnowledgePoint Software License
Agreement.

Additional Licenses — In the event the customer increases the number of authorized users by purchasing additional
licenses, the Maintenance Agreement fee will be assessed on a pro-rated basis to accommodate the additional licenses.

Counterparts — This Maintenance Agreement may be executed in counterparts, each of which will be deemed an
original, but all of such counterparts together will constitute one and the same agreement.
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In Witness whereof, the parties have executed this Maintenance Agreement as of the last day and year (the “Effective Date”)
specified below

) Wm%@og’

KnowledgePoint, a division of CCH INCORPORATED City of Seattle Police-Department

By: (_NINWTL LOLLL By: “(ZM’&-’ o

Title: Contract Administrator Title: 7%2,, (ﬁMg/-//

Date Signed: 'f/__\';--;. Vol Ad Dy ")",{“ (Effective) Date: Mf 237, 250
i T [ i s

R £

Sign this agreement, complete Exhibit A, and return to:

Pat Crist Fax: 707-762-0802
KnowledgePoint Phone: ~ 707-762-0333 Ext. 1346
1129 Industrial Ave. E-mail:  pcrist@knowledgepoint.com

Petaluma, CA 94952-1141

EXHIBIT A
A, Maintenance Agreement Customer Number: SPD017
B. Technical Support Coordinators

Site Licenses (2 per 500 employees covered by the Site License): 10

Please list names:
Shawn Tonkin, Seattle Police Department

Pamela Cain, Seattle Police Department

The City of Seattle reserves the right to change the authorized personnel listed above upon written or verbal request.
The City of Seattle also reserves the right to add authorized personnel in the amount allowed above.
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SPD Purchase Order #0000000217

Attachment #1
KnowledgePoint
List of Products
1 PIISSLTY Performance Impact Intra.SQL Site $52,000
License, Up to 2500 Employees
1 MCTRAINPI (1) Day Training, Performance Impact N/C
1 MCCONSULTPI Consulting, Performance Impact N/C
Four (4) hours and unlimited technical support
1 PIM Performance Impact Maintenance N/C
Program
2 PISET Performance Impact Binder Set N/C
1 PFE2 Performance Now Enterprise V4.02 N/C
1 PFEIT Performance Ent. ED Intelli-Text N/C
Designer V4.0
1 PIINT Performance Impact Integrator $ 7,800
1 SHIPBLUE Ship Blue/2Day 10

$59,810

***Gite License is for unlimited usage within a group of 2500 employees and includes
one (1) year Annual Software Maintenance Agreement which will expire 9/30/2001.
Training is available for 12 months from date of Purchase Order. Travel expenses for
training will be billed separately.






