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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 and Services for Seattle City Light’s Warehouse Management and Inventory System.  


	Contract # 0000002544


	Buyer
	Name: Vivian Uno
	Phone:  206-684-0449

	E-Mail:  Vivian.Uno@Seattle.gov


	Vendor 

	Ventyx, Inc.
	ID#0000066020


	Vendor Address

	Street City/State: 

3301 Windy Ridge Parkway
Atlanta, GA 


	Zip 30339


	Vendor Contact
	Name:   Keith Dawson   

	
	Phone:  604-207-6273    
	Fax: 

	E-Mail:  Keith.Dawson@ventyx.com



	WMBE Status
	 FORMDROPDOWN 


	Description


	This is for the support of the Warehouse Management Inventory System which was purchased several years ago from Indus as a result of a formal competitive process.  Indus, now Ventyx, is the developer and licensor of the WHMS software

	Contract Term
	04/01/2009 – 03/31/2014

	Future Extension Option
	This contract may be extended for as long as it is required to support City Light’s existing system.

	Freight Terms
	N/A

	Prompt Pay Discount
	Net-30

	Delivery ARO
	As required

	Order Instructions
	For Use By: Seattle City Light
	Order Limit:  N/A

	Contracting Options
	This is a sole-source contract for the support of City Light’s existing Warehouse Management Inventory System. 


	Contract Change History
	Contract Start date

4/01/09
Change Order #1 – 
Change Order #2 – 

Change Order #3 

Change Order #4- 



	Comprehensive Contract


[image: image1.emf]0000002544_Contra ct.pdf


	Current Pricing
See Contract
	Original ITB / RFP 



	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
PURCHASING SERVICES
700 -3 AVE #910

Seattle, WA 98104-1808

Vendor #:
VENTYX, INC.
3301 Windy Ridge Parkway
Atlanta, GA 30339

000066020

Contact: Keith Dawson
Phone #: 604-207-6273
E-Mail:: Keith.Dawson@ventyx.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000002544 4/01/09
Payment Terms Freight Terms
Net 30 days NA
Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-0449
Ship To:
CITY OF SEATTLE
Bill To:
SEE BELOW

VENTYX, INC. is awarded a contract for providing the CITY OF SEATTLE with PASSPORT SOFTWARE AND
SERVICES as required by the City for a five (5)) year term from 4/01/09 through 3/31/14 with the option to extend
the contract term for additional one (1) year increments as long as is required by the City to support its existing

systems.

This contract is a continuation of Seattle Vendor Contract #0000000494 and is in accordance with Indus
International Master Software license/Services Agreement executed August 31, 1998 between the City of Seattle and

Indus International, Inc. (in receipt)

Utilization shall be by CITY LIGHT DEPARTMENT.

At the City’s option, The City reserves the right to add Services for other currently existing Seattle City Light Indus

software systems.

Ventyx shall mail invoices in duplicate to the following:

Charlene Moran

Seattle City Light

Seattle Municipal Tower

700 Fifth Avenue, Suite 3200
Seattle, WA 98104

Each invoice shall indicate Vendor Contract #0000002544

This Vendor Contract is subject to cancellation by the City upon thirty (30) days notice.

If prompt delivery/service or pick-up contract materials cannot be performed, please notify Vivian Uno,

DEA/Purchasing Services Division, at 684-0449,

Authorized Signature/Date











INTERP;ATIO.NA‘L
MASTER SOFTWARE LICENSE/SERVICES AGREEMENT
THIS MASTER SOFTWARE LICENSE/SERVICES AGREEMENT (the "Agresment’) is entered into as of August /571998 (the

“Effective Date"), between the City of Seattle, a municipal corporation of the State of Washington with a place of business at 700 Sth
Avenue, Suite 3100, Seaitie, Washington 88104 (“Customer”), and Indus International, Inc., 3 Delaware Corporation with Ks principal

place of business at 60 Spear Street, San Francisco, Califomnia 94105 (“Supplier’).

For and in consideration of the promises set forth herein, and for other good valuable consideration, the receipt and sufficiency of which

are hereby acknowledged, the parties agree as follows:

DEFINITIONS: Services, as negotiated in the future afier the expiration or
termination of the Systems Integration Agreement signed on of
A. “Designated Hardware )" shall mean the computer hardware around the same date as this Agreement.

that Indus certifies its software shall function and operate property
on and designated in the relevant Order Form.

*Supported Software’ shall mean software for which
Customer has ordered Support Services for the relevant time

B. sinstallation Date” shall mean the date the Software is period.
delivered, loaded, and installation has been validated by the :

Supplier, in writing, according to the Supplier's Installation “Support Services™ shall mean Software support as provided
validation Procedures, attached as Exhibit D, on the Designated under the terms of Section 10.
Hardware.

s *Updates” shall mean subsequent releases of the Software

C. sModifications” shall mean changes to the Software made by which are generally made avallable as part of Support Services at
Supplier at the request of Customer. no additional charge. Updates shall not include future products

< which Supplier licenses separately.

D. “Order Form® shall mean Customer's purchase order of , :
other ordering docurnent for ordering Software, Professional 2. LICENSE AND DELIVERY:

Services and Support Services.. When accepted by Supplier, the

Order Form shall document the software ficenses which have A. Supplier grants to Customer, and Customer accepts from

been granted, Professional Services and Support Services which Supplier, a non-exclusive license to use the Software solely.

are to be provided under this Agreament. Any other language, () During the term of this Agreement;

terms, or conditions contained in such purchase order of similar and

document, shall in no way be construed, interpreted or become (i) On the Designated Hardware; and

effective as an amendment or medification of any of the terms and (i) At the Site(s); and ’

conditions of this Agreement. () For Customer's own internal business purposes and not for
. redistribution, remarketing or any other use.

E. *Professional Services” shall mean any programming, Customer acknowledges that nothing herein gives it any right,
project management, consulting, ‘and/or training services agreed title, or interest in all or any portion of the Software, except for
to be provided by Supplier to Customer, as negotiated in the Customer's limited license set forth In this Section 2. Customer
future after the expiration or termination of the Systems Integration agrees that Supplier or ks Licensors maintain exclusive ownership
Agreement signed on or around the same date as this Agreement of and to the Software, in all forms and all copies thereof,

including, without limitation, any and all worldwide copyrights,

F. *Software” shall mean the computer software in object code patents, trade secrets, trademarks and other proprietary and
form owned or developed by Supplier ("Supplier Software”) of confidential information rights of any kind. Supplier will be deemed
sublicensed by Supplier for which Customer is granted a license to have granted Customer a world-wide, perpetual and royalty-free
pursuant to this Agreement, as well as the related documentation, license to use al Supplier owned Software including all
instructions, technical data and user's guides ("Documentation”), modifications, customizations, interfaces and source code, as
and updates : under this Agreement. Supplier agrees that Customer

if maintains exclusive ownership of all data Customer provides for

G. “Site(s)” shall mean the location(s) where the Designated the operation of the Software and all data that is generated from
Hardware will be located, as more fully described in the Order said input during the operation of the Software.

Form. The number of production instances shall be stated in the
Order Form Customer shall not copy the Software, in whole or in part, without
the prior written consent of Supplier, except that 2 sufficient

H. “Source Code” shall mean the textual form of the Software, number of copies may be made by Customer as necessary for the

including written comments and programmer documentation, flow
charts, logic diagrams, pseudo code, notations or other
supporting writings, regardiess of the media on which it is stored,
and is intended for translation into an executable or intermediate
form, or Is intended for direct execution through interpretation.

=Staternent of Work™ shall mean the agreement by which the
parties have agreed that Supplier will perform certain Professional

Indue International Inc.

operstion of the Designated Hardware and a sufficient number of
copies of the Software may be made by Customer for archival o
emergency back-up ; and/or disaster recovery testing purposes.
In the event that a server at ks facility i§ inoperable, Customer
may use the Software temporarily on a back-up Server, which may,
be at @ third-party site and the Software instalied on the back-up
Server Is used only In accordance with this Agreement. With
respect to the Documentation, Customer shall also have the right
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to make additional copies without having to obtain Supplier's prior
written consent, provided that all such copies shall be subject to
all of the confidentiality and other restrictions set forth herein and
provided that all such copies may be used solely for Customer's
internal training and support purposes. The
copies of the Software shal at all times’ remain the sole property
- of Supplier or ifs Licensors, Customar shall maintain records
identifying the location and identity of the Designated Hardware,
or any replacement thereof, and any copies of the Software, which
records shall be subject to inspection by Supplier during regular
business hours upon reasonable advance notice. .

Except as otherwise provided in this Section 2.CCustomer agrees
not to sublicense, license, rent, sell, transfer, assign, encumber or
otherwise distribute or convey the original or any copies of the
Software, this Agreement or any license, rights or duties of
Custameraetromherein.witbomﬂummiﬂenoonsemof
Supplier, and any sueh transaction which is attempted without
such prior written consent shall be void. If Customer is merged,
consalidated or sold, or if Customer sells or transfers all or g
material portion of its assets, Customer shall have the right, with
the prior written consent of Supplier, which censent shall not be
unreasonably withheld, to transfer or assign the original or any
copies of the Software, this Agreement or any license, rights or
duties of Customer sel forth herein, to the surviving or buying

entity.

Customer agrees not to translate, disassemble, decompile or
reverse engineer the Software, or use the Software to do anything
other than process Customers own data in accordance with the
terms hereof.

All right, title and interest in any modifieation or enhancement to or
derivative work of the Supplier Software performed by or under the
direction of Customer, including all copyrights, patents and other
intellectual property rights therein, shall be owned by and
exclusively vested in Supplier, Customer agrees fo execute, or
have executed, any documents of instruments deemed
reasonably necessary by Supplier to transfer and vest all such
right, title and interest in Supplier. For purposes of this Section
2.E, computer software interfaces Created by Customer and not
Supplier (the *Interfaces”) which interface" between the Software
and other computer software owned by or licensed to Customer
shall not be treated as medifications, enhancements or derivative
works owned exclusively by Supplier provided that such Interfaces
do not include any portion of the Software or any modifications or
enhancements fo the Software or derivative works of the Software

Agreement, whether completed or partially completed (“New
Works®), In whole or in par, to the Customer, for the Customer's
use in any manner and for any purpose, and without obligation of
accounting. Customer will be deemed to have granted Supplier a
world-wide, perpetual and royalty-free licanse to use, develop
derivative works from, and otherwise meodify, deploy, and grant
licenses in and to any and all such New Works, in whole or in
part, without obligation of accounting.

Customer shall not alter or remove any copyright, trade secret or
other proprietary rights notices which may appear on or with the
Software, and Customer agrees to repreduce such notices on any
copies of the Software or any portion thereof, ;

original and any -

e

3.

4.

G.

Software shall be delivered to Customar via & delivery source
selected by Supplier, F.0.B. Supplier's offices.

TERM AND TERMINATION:

A

Each Software license granted under this Agreement shall remain
in effect perpetually, unless terminated as provided below.
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Elther party may terminate this Agreement or any Software license
if the other party shall fajl to any material breach of this
Agreement within thity (30) days after the breaching party
receives written notice thereof. .

Termination of this Agresment or any Software license shall not
limit either party from pursuing any other remedies available to i,
including - injunctive relief, nor shali such termination relieve
cwaobﬁgaﬁmhmﬂfmﬂuihaveawuedorm
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order. 4

Customer shall be responsible for al fedaral, state, or local taxes,
duties or similar assessments based on or arising out of this

Agreement, excluding taxes on Supplier's net income,





5.

WARRANTY AND DISCLAIMER:

Al

Supplier warrants to Customer that for a period of one hundred
eighty (180) days from the date of shipment of the Software from
Supplier to Customer, the Software shall perform in substantial
conformity with any specifications of performance ecriteria
published in any Documentation provided by Supplier to Customer
with the Software (the "Specifications and in accordance with the
attached scripts, Exhibit E. Supplier further warrants that for a
period of one hundred eighty (180) days from January 1, 2000
using year dates in the year 2000 (or years after the year 2000)
will not cause the Software to perform differently than it performed
using year dates prior to the year 2000 and fo be "4-digit year
2000 compliant,” (i.e., able to accurately process date data,
including, but not limited to, calculating, comparing, and
sequencing, from, into, during and between the twentieth and
twenty first centuries, including the years 1998 and 2000 and leap
year calculations).Customer shall have no rights with respect to
the foregoing warranty and the warranty shall be deemed not to
apply to Customer only to such extent that the following caused &
defect: : (i) Customer is using the Software on the Designated
Hardware in a proper manner and in compliance with all operating
instructions and this Agreement: (i) no modifications or
alterations to the Software have been made other than by Supplier
or other than with Supplier's prior written consent and (jii) no act
or cause beyond the reasonable control of Supplier has occurred
that was a substantial factor causing the failure of the Software to
substantially comply with the Specifications

If the Software fails to meet the limited wamanty set forth in
Section 5.A above, such that Customer is unable to operate the
Software, and in the event that Customner wishes to avail itself of
the remedies provided in this Section S, then Customer shall
promptly notify Supplier of the performance failure and any
associated details that would reasonably assist Supplier in its
attempt to remedy the problem. Customer will cooperate with
Supplier in re-creating the conditions that existed at the time the
Software failed if Supplier deems this to be necessary.

CUSTOMER'S EXCLUSIVE REMEDY FOR ANY BREACH OF,
OR NONCONFORMITY WITH, THE LIMITED WARRANTY
SET FORTH IN SECTION 5.A IS THAT SUPPLIER WILL, AT
ITS OPTION, EITHER REPAIR OR REPLACE ANY
DEFECTIVE SOFTWARE SO THAT THE SOFTWARE
PERFORMS IN ACCORDANCE WITH THE WARRANTIES
SET FORTH IN SECTION 5.A. ABOVE. For the resolution of
warranty problems, Supplier shall provide reasonable allocation of
resources to resolve the error, Supplier shall have sole authority to
determine whether to repair or replace the Software, but shall
solicit Customer's participation in the decision of whether to repair
or replace, and what replacement software, if any, would be
utilized. 'CUSTOMER AND SUPPLIER AGREE THAT IN THE
EVENT THAT SUPPLIER DETERMINES THAT THIS
EXCLUSIVE REMEDY IS UNABLE TO BRING THE
SOFTWARE INTO CONFORMITY WITH THE WARRANTY,
CUSTOMER'S EXCLUSIVE REMEDY SHALL BE TO
TERMINATE THIS AGREEMENTAND RECEIVE A REFUND
FROM SUPPLIER OF THE LICENSE FOR THE NON-
CONFORMING SOFTWARE AND ANY APPLICABLE
SERVICES FEES PREVIOUSLY PAID TO SUPPLIER under
this Agreement.

THE LIMITED WARRANTY SET FORTH IN THIS SECTION 5
IS THE SOLE WARRANTY MADE BY SUPPLIER WITH
RESPECT TO THE SOFTWARE AND IS IN LIEU OF ALL
OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A

Indus International, Inc.

PARTICULAR PURPOSE, ALL SUCH WARRANTIES BEING
HEREBY FULLY DISCLAIMED. CUSTOMER ASSUMES ALL
RISKS ASSOCIATED WITH OPERATING THE SOFTWARE
AND SUPPLIER DOES NOT WARRANT THAT THE
SOFTWARE WILL BE ERROR FREE OR WILL MEET
CUSTOMER'S SPECIFIC NEEDS

6. - PATENT OR COPYRIGHT INFRINGEMENT:

A.

D.

Except as otherwise set forth in Section 6.B, Supplier shall defend

and indemnify Customer against a claim that the Products infringe

& valid United States or Canadian copyright or patent or provided

Customer:

(i) Provides Supplier with prompt written notice of any claim of
infringement or otherwise; and

(i) Permits Supplier to exclusively defend, compromise, seftie

or appeal any such claim or judgment, and

Provides Supplier with all reasonable and available

information, reasonable assistance and cooperation, at no

cost to Cusiomer, to enable Supplier to defend, compromise,

settle or appeal any such claim or judgment.

(i)

Supplier shall have no kability for any claim of infringement based
on use of a superseded or aliered release of Software If the
infringement would have been avolded by the use of a curment
unaltered release of the Products which Supplier provides to
Customer. Supplier agrees to nolify Cusiomer of claim of
infringement within 30 days of receiving any such claim. The
provisions set forth in this Section 6.A. shal not prohibit
Customer's participation with Supplier in the defense or appeal of
any such claim or judgment should Customer choose fo
participate, af s own expense (such expense not being
indemnified by Supplier) and with atiorneys of s own choice,
provided that Supplier shall have sole control and authority with
respect to any such defense, compromise, seltiement, appeal or
similar action.

Supplier shall have no obligation to Customer under Section 8.A if
the alleged infringement or violation is based upon:
Customer's use of the Software cther than as set forth
herein and in the operating instructions for the Software and
the Documentation delivered to it by Supplier; or

() Any modification or alteration to or of the Software performed

by anyone other than Supplier or its subcontractors, agents
or assignees; of

Suppliers compliance with Customer's  designs,
specifications or instructions not made part of the software
and considered New Works.

(ii)

Should Customer's right to continue to use the Sofiware pursuant
hereto be enjoined by a court because the Software is declared to
infringe a valid United States or Canadian patent or copyright,
Supplier may, at no additional cost to Customer, and in its sole
discretion, either:

(M Procure for Customner the right or license to continue to use
the Software, or

() Modify the Software to render i non-nfringing but

substantially functionally equivalent to the Sofiware prior to

such modification; or

Replace the Software with non-infringing software which is

substantially functionally equivalent to the Software.

(iii)

THIS SECTION 6 STATES SUPPLIER'S ENTIRE
OBLIGATION TO THE CUSTOMER REGARDING ANY
PATENT OR COPYRIGHT INFRINGEMENT.

iii.msl.5/13/98





7.

8

CONFIDENTIAL INFORMATION

Al

Customer acknowledges that the Software Is the confidential
information of Supplier or its Licensors and that it represents and
embodies certain valuable and proprietary information and trade
secrets. Accordingly, Customer agrees not to give or make

. available the Software to anyone other than:

() lis employees who are under duties of confidentiality and
who are required to have access to the Software in the
normal course of their employment with Customer: or

(i) Other third parties who are required to have access to the
Software and who have executed, in advance of any such
disclosure, confidentiality/non-disclosure agreements in form
and substance reasonably satisfactory to Supplier.

Customer agrees to Implement procedures to prevent other
persons from obtaining access to or use of the Software without
Customer's knowledge and Supplier's prior express written
permission. Custoner further agrees lo protect, preserve and
keep secret the Software to at least the same degree as Customer
protects, preserves and keeps secret #s own confidential
Information, but at least a reasonable degree of care. Customer
shall not use the confidential information for its own benefit or for
the benefit of any third party except as expressly permitted in this
Agresment.

In the event Customer, by any circumstance whatsoever, should
acquire the Source .Code, Customer hereby agrees that such
Source Code shall be included in the definition of Software set
forth herein and subject to all provisions and limitations of this
Agreement and, without limitation, the provisions of Sections 2
and 7 hereof,

In addition to the obligations set forth in Section 7.A, during the
term of this Agreement and for & period of three (3) years afier
any termination hereof, the parties agree to hold in trust and
confidence and not disseminate or disclose in any manner to any
individual or entity, except as may be specifically permitted in each
instance pursuant to the provisions of Sections 7A (1) or (i), the
Software or any confidential and proprietary information refating to
each other's business, including, but not limited to, computer
programs, technical information and commercial and technical
data (collectively the "Confidential Information”).

In addition to the obligations set forth in Section 7.C, with respect
to any trade secrets embodied in or which comprise a portion of
the Confidential Information, the obligations of non-disclosure set
forth in this Section 7 shall apply to each such item or information
for 8o long after any expiration or termination hereof as such item
or information remains a trade secret.

A party's Confidential Information shall not include Information
which:

@ Isin t"i;a public domain prior to disclesure to the other party,

or subsequent to such disclosure but through no fault of the

other party; or .
(i) Known by the other party prior to the Effective Date hereof

and not subject to a duty of confidentiality; or

(iif) independently developed by the other party and not subject
to a duty of confidentiality; or

(iv) Obtained from a third party not subject to a duty of
confidentiality.

LIMITATION OF LIABILITY:

r 3. Y 2. 2" aow

A. NEITHER SUPPLIER NOR ITS LICENSORS,  OFFICERS,

DIRECTORS, EMPLOYEES OR AGENTS WILL BE LIABLE TO
CUSTOMER OR ANY OTHER INDIVIDUAL OR ENTITY FOR
ANY SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE OR
CONSEQUENTIAL DAMAGES ARISING OUT OF THIS
AGREEMENT OR THE BREACH HEREOF BY SUPPLIER, OR
ARISING OUT OF CUSTOMER'S POSSESSION OR USE OF
THE SOFTWARE, INCLUDING, WITHOUT LIMITATION,
DAMAGES OR COSTS INCURRED AS A RESULT OF LOSS
OF TIME, LOSS OF SAVINGS, LOSS OF PROPERTY, LOSS
OF DATA, OR LOSS OF PROFITS WHICH MAY ARISE IN
CONNECTION WITH THE USE OF OR INABILITY TO USE
THE SOFTWARE OR ANY COPIES THEREOF, AND

- REGARDLESS OF WHETHER SUPPLIER HAS BEEN

APPRISED OR NOTIFIED OF THE POSSIBILITY OR
LIKELIHOOD OF SUCH DAMAGES OR CLAIMS OCCURRING
OR WHETHER SUCH CLAIMS OR DAMAGES ARE BASED,
OR REMEDIES ARE SOUGHT, IN CONTRACT,
NEGLIGENCE, STRICT LIABILITY, TORT, PRODUCTS
LIABILITY OR OTHERWISE. '

EXCEPT AS OTHERWISE PROVIDED IN THIS SECTION 8.8,
IN NO EVENT WILL SUPPLIER'S OR ANY OTHER
INDIVIDUAL'S OR ENTITY'S LIABILITY FOR ANY DAMAGES
OR INJURIES TO CUSTOMER OR ANY OTHER INDIVIDUAL
OR ENTITY EVER EXCEED THE FEES PAID BY CUSTOMER
‘UNDER THIS AGREEMENT, REGARDLESS OF THE FORM
OF ACTION, WHETHER IN CONTRACT, NEGLIGENCE,
STRICT LIABILITY, TORT, PRODUCTS LIABILITY OR
OTHERWISE. THE LIMITATION OF LIABILITY SET FORTH
IN THIS SECTION 8B SHALL NOT APPLY TO ANY
PERSONAL INJURIES OR PROPERTY DAMAGE

‘OCCURRING AS A RESULT OF THE ACTIONS OF

SUPPLIER, ITS EMPLOYEES OR AGENTS, EITHER SOLELY
OR IN CONCURRENCE WITH OTHERS, AND SHALL NOT
APPLY TO THE OBLIGATIONS OF SUPPLIER SET FORTH IN
SECTIONS 6.A, 6.B AND 8.C HERETO. .

PROFESSIONAL SERVICES
A. PROVISIONS OF PROFESSIONAL SERVICES

Supplier will provide Professional Services as agreed to by the
parties under the terms and conditions of this Agreement and the
applicable Statement of Work, ettached hereto as Exhibit C, and
shall be performed at such times, at such locations and upon
such timetable as mutually agreed upon by Supplier and
Customer. To the extent applicable, the Supplier shall provide
professional services, as set forth in the attached Payment
Schedule and Terms, Exhibit A. Customer shall reimburse
Supplier, or pay directly, all Customer-authorized and reasonable
fravel, lodging and food expenses and other direct costs (“ODCs")
incurred by personnal of Supplier (including Suppliers
subcontractors) in performing out-of-fown Professional Services
for Customer. Such authorized and reasonable expenses and
ODCs shall include a Fifiteen percent (15%) General and
Administrative processing fee, Changes affecting scope, cost
and other activities shall be implemented by a "Change Order”,
which shall be mutually agreed fo by the parties. All Professional
Services shall be billed on & time and material basie unless
otherwise agreed in writing. Supplier shall be in an independent
contractor relationship to Customer at all times, and nelther
Supplier nor any employee or subcontractor of Supplier shall be,
or deemed to be, an employee or agent of Customer. Upon
receipt of payment from Cusiomer for work product provided by
Supplier, Customer shall have a perpetual, royalty-free right to use
that work product.





PROPRIETARY RIGHTS

Ownership of all work product of Professional Services produced
by Supplier, and all proprietary and intellectual property rights
therein, including without limitation all copyrights, patents,
trademarks, service marks, mask works, trade secrets and other
rights, shall vest in and belong exclusively to Supplier. To the
extent Supplier makes any Modifications, enhancements,
additions or revisions fo any of the Software, or creates any
computer software interfaces between the Software and other
computer software owned by of licensed to Customer, such
Modifications, enhancements, additions, revisions or interfaces
shall be included within the provisions of Section 2 of this
Agreement and subject to the rights and limitations thereon.

INDEMNITY

() Supplier shall indemnify, defend and hold harmiess
Customer, its officers, employees and agents from any
claim, damage, cost (including court costs and attomey's
fees) or liability of whatsoever kind or nature, arising out of
any negligent act or omission or willful misconduct of
Supplier, its agents or employees, in the performance of the
Professional Services pursuant to this Agreement.

10. SOFTWARE SUPPORT

A.

SUPPORT SERVICES

Support Services ordered by Customer will be provided in
accordance with Suppliers Customer Service Policies then in
effect. Supplier's current Customer Service Policies are provided
as Exhibit B to this Master Software License/Services Agreement.
TERM

Unless this Agreement is terminated pursuant hereto the term for
Support Services shall have a duration of twenty-four (24) months
from the date ordered. Supplier will notify Customer in writing at
least ninety (90) days prior to expiration of Support Services.
Customer shall provide writien notice to continue receiving
Support Services by Supplier. If no notice is received by Supplier
within 45 days prior o expiration then Support Services will not
continue for the next year under Supplier's then-current prices.
The support fee for any subsequent year shall not increase by
more than ten percent (10%) of the support fee for the previous
year. Supplier may, where appropriate, prorate Support Services
fees so that Support Services for all Software are renewable on
the same date, even if all the Software were not ordered at the
same time. Reinstatement of lapsed Support Services is subject
to payment by Customer of lapsed Support Services fees and is
subject to Supplier's Customer Services Policies in effect on the
date Support Services are reordered.

EXCLUSIONS:

Supplier's obligation to provide Support Services pursuant hereto
is contingent upon Customer's use of the Supported Software in
accordance with this Agreement and all specifications and
instructions established by Supplier or any applicable hardware
vendor, and pursuant to all applicable laws. In addition, Supplier
shall be under no obligation to provide Suppoit Services should
such support Services be required because of:

() Material failure of or material defects in the Supported
Software due to improper use, abuse, accident or neglect; or

(i) Only to the extent such alterations, modifications, or attempts
to repair the Supported Software made without Supplier's prior
written approval; or

(iii) Causes exteral to the Supported Software and not as a result
of Supplier, including but not limited to failure or fluctuation of
electrical power, inadequate cooling, natural disasters or other
events outside the exclusive control of Supplier; or

Ramddivie oo oo ot & Fo o
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11.

A

i2.

(iv) Use of the Supported Software on equipment only to the
extent not approved by Supplier; or

(v) Only to the exent Customers failure to follow Supplier's
reasonable instructions with respect to the Supported Software

DISPUTE RESOLUTION

Any disputes conceming Supplier's performance of this
Agreement which are not disposed of by an agreement between
the Supplier ad Customer shall be referred to Seattle City light's
Deputy Superittendent of Finance and Administration and
Supplier's Regional Operations Manager. If such parties do not
agreeuponadecisionwwwinareasmablepa'iodofﬁm.me
parﬂesmypursueomerlagalmeanstnresotvewchdispmes.

Nothing in this Section will prevent either party from seekng
interim injunctive relief or filing a debt collection action against the
other party in the courts having jurisdiction over It.

GENERAL

The failure of either party to strictly enforce any rights set forth in
this Agreement, or granted &t law or in equity, shall in no way be
construed o be & waiver of such right, nor affect the validity of
this Agreement or any part thereof, or the right thereafier to
snforce each and every right and provision.

All notices required by or relating to this Agreement shall be in
writing and shall be sent to the parties to this Agreement at their
address set forth on the first page hereof, or to such other
address as either party may substitute by written notice to the
other.

Neither party shall be in default by reason of any delay in
complying with the terms of this Agreement for delays due to:

®

0]
(i)
()
)
()

Acts of God, public enemy or the government, in either its
sovereign or contractual capacity, or

Fire; or

Flood; or

Epidemic; of

Freight or other embargoes; or

Unavallability of transportation, components or materials
provided Supplier placed order in & reasonable time frame;
or ;

Any cause or condition beyond either party's reasonable
control, whether foreseeable or notl.

(vit)

Hanyprmﬁsimofﬁﬁs&armrﬂismledtobehvalidmdermy
applicable statute or rule of law, 1 is, to that exdent, omitted, but
the remainder of this Agreement shall continue to be binding upon
the parties hereto.

This Agreement shall be , construed and interpreted in
accordance with the taws of the State of Washington .

All Exhiblts and Addendums hereto are incorporated herein by
this reference. This Agreement and the Exhibits and Addendums
hereto constitute the entire Agreement between the parties
relating to the subject matter hereof and shall supersede all
proposals or priof agreements, whether oral or written, and all
other communications between the parties relating to the subject
matter of this Agreement. This Agreement shall not be amended
other than by an instrument in writing of subsequent date hereto,
executed by the duly authorized representatives of both parties.

iii.msl.5/13/98





Supplier and Customer each warant and represent to each other herein. This Agreement may be executed in multiple
that the person executing this Agreement on its behalf has been, counterparts, each of which may be deemed to be an original, but
and is on the Effective Date, duly authorized by all necessary and all of which shall collectively constitute only one agreement.
appropriate action to execute this Agreement, .

The Section headings in this Agreement are for convenience of

reference only and shall not affect the meaning of any provisions

INWITNESS WHEREOF. the undersigned have causad this Agresment to be executed by their respective authorized representatives,

City of Seat Sricord N

City of Seattle & : us nal,

By ﬂg’ﬂﬂ\ D&Q\m\@—uﬁ% By "%’ . Ymﬂ%
Name (Print): ‘\’Lﬂ[f«) (k}\ ,B(\DQI\..‘ : f Name: _&Qv‘\ﬁk‘w % ¥ 6 rakf‘é\;\.ﬁ
Title: \Q*U‘QL\@) \ ‘-'\\hR W\%‘f\ Title: vf“?—g l&_u}\‘ 5 CCJ’O
Date: (Q’;[%f ;{C}(?') Date: SJU%NSJT w’b Ldl‘«c[*%






EXHIBIT “A"
Payment Schedule and Terms

Payment for the Warehouse Management & Inventory System software license and annual support
services will be made upon written notice that installation of software has been validated by the Supplier
in accordance with this agreement. The software license covers 50 to 100 concurrent users and 200
named users and includes radio frequency support licenses ( up to 25 users).

Warehouse Management & Inventory System $ 185,000
Customer Support Services (software maintenance) $ 36.000 ;
Total $ 221,000

If the City chooses to procure additional software from Indus within two (2) years of the Effective Date of
this Agreement, Indus will provide such software at the following prices:
The following prices are for 25 — 48 concurrent users, up to 100 named users

Action Tracking $ 130,000

Contract Management $ 105,000

Design Engineering $ 85,000 '
Document Management $ 105,000

Engineering Change Control  § 78,000

Tag Out $ 73,000

Labor Entry $§ 73,000

Material Safety Data Sheets $ 105,000

Persannel Qualifications Data $ 73,000

Project Management $ 105,000

Purchasing $ 155,000

Work Management $ 260,000

The following prices are for 50-100 concurrent users up to 200 named users:
Contract Management $ 115,000

Labor Entry $ 85,000

Purchasing $ 175,000

Work Management . $ 290,000

If the city chooses to procure additional professional services within two (2) years of the Effective
Date of this Agreement, Indus shall provide additional professional services at the following

hourly rate:

Associate Consultant $ 150
Consultant $ 190
Senior Consultant $ 225
Principle Consultant $ 250
Project Manager $ 250
Senior Project Manager $ 275
Account Executive $ 275

Indus International, Inc. o iii.msl.5/13/98
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