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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  Annual Software Licenses and Payroll Production Services
	Contract # B73003

	Buyer
	Name: Vivian Uno

	Phone: 206-684-0449

	E-Mail: Vivian.uno@seattle.gov


	Vendor (name/address)
	ADP National Accounts 
5800 Windward Parkway, MS A410

Alpharetta, GA 30005
	Vendor ID#   49982

	Vendor Contact
	Contact:    Jim Biddlecome             
Phone:    770-360-3405                           Cell: 847-502-2240
E-Mail: Jim.Biddlecome@adp.com

	WMBE Status
	 FORMDROPDOWN 


	Description
	· This contract is a result of competitive process

	Contract Term
	12/14/94 – 12/31/2015

	Future Extension Option
	Auto Renewal


	Freight Terms
	FOB Destination Prepaid and Allowed

	Prompt Pay Discount
	Net 30

	Delivery ARO
	N/A

	Order Instructions
	For Use By: Finance & Administrative Services only 
	Order Limit:  N/A

	Contracting Options
	This contract was executed for Finance & Administrative Services and if for their use only.

	Comprehensive Contract


[image: image1.emf]B73003_ContractR.p df



	Current Pricing


	Original ITB / RFP 




	Contract History
	Contract Start date

12/14/94
Change Order #1 – Extended term to 12/31/07, updated pricing, etc
1/28/05
Change Order #2 – Extended term to 12/31/2010, updated pricing, etc.
1/05/07
Change Order #3 -  Extended term to 12/31/2015, updated pricing
1/19/2011
Change Order #4- 



	Vendor Emergency Contact Information

	Emergency Contact Name
	Don Speer

	Emergency Phone Number
	714-801-1441

	Back-Up Emergency Phone Number 
	714-228-8567

	Alternative Location Address
	10155 SE Sunnyside Rd  Clackamas, OR 97015

	Alternative Location Business Phone
	503.794.4175

	Alternative Location Emergency Phone
	503.784.4173     

	Alternative Location E-mail Address
	Sharon_claudio@adp.com

	--
	

	Out of State Location Address
	12610 Park Plaza Dr  Cerritos, CA 90703

	Out of State Location Phone – Business Hours
	7 am – 6 pm

	Out of State Emergency Hours
	24/7

	Out of State E-Mail Address
	Don_speer@adp.com
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The City of Sc.:;atgg s Vendor Contract # Date Change Order
PURCHASIN ES #3
700 Fifth Avenue, Suite 4112 il e iy
Seattle, WA 98104 Payment Terms | Freight Terms
Net 30 FOB Destination/Prepaid and Allowed
Buyer: FAX: Phone:
Vivian Uno ' 206-233-5155 | 206-684-0449
Vendor #:49982
ADP National Accounts Ship To: sesbelow
5800 Windward Parkway, MS A410
Alpharetta, GA 30005
Contact: Jim Biddlecome Bill To: Finance and Administrative Services
Title:  Vice President, Acct. Mgmt. PO Box 94669
Phone #. 770-360-3405 Seattle, WA 98124-4669
Cell: 847-502-2240
Email: Jim.Biddlecome@adp.com

ADP, Inc. was awarded a contract for providing the City of Seattle with annual software licenses and
payroll production services. Change Order #3 revises this Vendor Contract by incorporating “THIRD
AMENDMENT TO LICENSE AGREEMENT BETWEEN ADP, INC, AND THE CITY OF SEATTLE" AND “THIRD
AMENDMENT TO NATIONAL ACCOUNT AGREEMENT BETWEEN ADP, INC. AND THE CITY OF SEATTLE",
updating the ADP's address and contact person, revising City Contact for National Account Agreement,
and extending the contract term to December 31, 2015.

Automatic Data Processing, Inc. is awarded a contract change order to provide annual software licenses
and payroll production services as specified in Attachments 1-Third Amendment to License Agreement
Between ADP, Inc. and the City of Seattle, and Attachment 2 — Third Amendment to National Account
Agreement Between ADP, Inc and the City of Seattle.

Original Contract Term: 12/14/94 through 12/7/02

Contract Change Order #1 Term: 12/8/02 through 12/31/07
Contract Change Order #2 Term: 01/05/07 through 12/31/2010
Contract Change Order #3 Term: 01/01/2011 through 12/31/2015

This is your notice to proceed.

City Contact for License Agreement: Vicki Childs, Director of HRIS, 206-684-0637
Vicki.childs@seattle.gov

City Contact for National Account Agreement: Victoria Galinato, Director of Accounting, 206-233-7825
Victoria.Galinato@seattle.gov

Authorized Signature/Date

Q{T’?"’” Guira (REID /155
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THIRD AMENDMENT
TO
NATIONAL ACCOUNT AGREEMENT
BETWEEN
ADP, INC.
AND
THE CITY OF SEATTLE

This Third Amendment (“Amendment”), made as of the I 6Mday oL&u&gﬂl 2011, between
ADP, INC. (*ADP”), and THE CITY OF SEATTLE (“Client™), contains changes, modifications, revisions

and additions to the terms and conditions of the National Account Agreement dated December 16, 1994,
(the “Agreement”), between the parties hereto as amended by the First Amendment to the National
Account Agreement dated March 16, 2005 and Second Amendment dated February 13, 2007,

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

1. The Agreement is hereby renewed for the period commencing January 1, 2011 and ending
December 31, 2015 (the “Renewal Period”). '

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

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

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

ADP, INC. / THE CITY OF SEATTLE
e .
B ! By " 4 £ A
& 1s D. Bofkovich e
Name_Sr. VP, NAS Name
Title Title

Date: (f/ [ 5! [ { Date:





THIRD AMENDMENT
TO
LICENSE AGREEMENT
BETWEEN
ADP, INC.
AND
THE CITY OF SEATTLE

U

This Third Amendment (“Amendment”), made as of thv:’b day OUM 2/1 2011, between
ADP, INC. (“ADP”), and THE CITY OF SEATTLE (“Licensee”), contains changes, modifications,
revisions and additions to the terms and conditions of the License Agreement dated December 16, 1994, as
amended by the First Amendment to the License Agreement dated March 16, 2005 (the “Agreement”), and
the Second Amendment to the License Agreement dated February 13, 2007 between the parties hereto.

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

1. The Agreement is hereby renewed for the period commencing January 1, 2011 and ending
December 31, 2015 (the “Renewal Period”).

2 During the Renewal Period fees for Services will be established at the rates stated in Attachment 1
to this Amendment. Thereafter ADP may modify the fees in accordance with the terms of Section 3.A of
the Agreement.

3 ADP agrees that during the Renewal Period, ADP will continue to include the following
functionality in its Enterprise HRMS version 5x:

Benefits, including FSA and COBRA Administration
Compensation

Compliance

Employee & Manager Self-service

Org Chart

Payroll

Performance & Development

Planning & Analysis

Staffing

Staff Relations





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

ADP.

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

Agreement, unless clearly otherwise defined herein.

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

ADP, INC.

By

Name Sr. VP, NAS

Title

Date: l{/f\B! l [

sl 2

THE CITY OF SEATTLE

By

Name

Title

Date






Attachment 1
Service and Fees for Period ending December 31, 2013

Enterprise HRMS versions 5.x License Fees For Existing Features

Year One No Change To Existing Fee

Year Two 12/31/2011 Fee Plus 1.5 %

Year Three 12/31/2012 Fee Plus 2.5 %

Year Four 12/31/2013 Fee Plus 3.0 %

Year Five 12/31/2014 Fee Plus 2014 CPI Not To Exceed 3.0%

Includes the following functionality:

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

3) Compliance

4) Employee & Manager Self-service™

5) Org Chart

6) Payroll

7) Performance & Development

8) Planning & Analysis

9) Staffing

10) Staff Relations

* Please note that Employee and Manager Self-service modules are discounted at 100% but would be
subject to fees for use if the City deployed at any time during the term of this agreement at then prevailing
prices.

Autopay and Other Currently Active Payroll Related Features and Service Fees*

Year One No Change To Current Fees
Year Two 12/31/2011 Fee Plus 1.5 %
Year Three 12/31/2012 Fee Plus 2.5 %
Year Four 12/31/2013 Fee Plus 3.0 %
Year Five 12/31/2014 Fee Plus 2014 CPI Not To Exceed 3.0%

* Additional Autopay and payroll related services and fees will be subject to then prevailing prices less a
17.5% discount.

Additional Services

New services generally made available to ADP clients similar to the City of Seattle may be reviewed with
the authorized City personnel periodically and would be subject to then current procurement policies. In
the event that ADP is contracted to provide any such services, the fees associated with those services will
be subject to a 17.5% discount from then prevailing prices.
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‘@’ VENDOR CONTRACT CHANGE SIGNATURE PAGE

The City of Seattle Vendor Contract # Date Change Order #
PURCdHASING SERVICES B73003 1/05/07 2
e i L Payment Terms Freight Terms
Seattle, WA 98104-1808 Y S
Net 30 FOB Destination/Prepaid and Allowed
Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-0449

Vendor #:49982

ADP National Accounts
12610 Park Plaza
Cerritos, CA 90703

Ship To: see below

Contact: Leah Buckles

Title: Relationship Manager
Phone #: 503-266-5139

Cell: 503-539-5141

Email: leah_buckles@adp.com

PO Box 9466

Seattle, WA 98124-4669

9

Bill To: Department of Executive Administration

CHANGE ORDER #1 REVISES THIS VENDOR CONTRACT BY INCORPORATING “SECOND

AMENDMENT TO LICENSE AGREEMENT BETWEEN ADP, INC. AND THE CITY OF SEATTLE” AND

“‘SECOND AMENDMENT TO NATIONAL ACCOUNT AGREEMENT BETWEEN ADP, INC. AND THE

CITY OF SEATTLE”, UPDATING THE VENDOR'S CONTACT PERSON, AND EXTENDING THE TERM

TO DECEMBER 31, 2010. IN ALL OTHER RESPECTS THIS CONTRACT REMAINS UNCHANGED.

Automatic Data Processing, Inc. is awarded a contract change order to provide annual software licenses
and payroll production services as specified in Attachments 1-Second Amendment to License Agreement
Between ADP, Inc. and the City of Seattle, and Attachment 2 — Second Amendment to National Account

Agreement Between ADP, Inc and the City of Seattle.

Original Contract Term: 12/14/94 through 12/7/02
Contract Change Order #1 Term: 12/8/02 through 12/31/07

Contract Change Order #2 Term: 01/05/07 through 12/31/2010

This is your notice to proceed.

City Contact for License Agreement: Vicki Childs, Director of HRIS, 206-684-0637

Vicki.childs@seattle.gov

City Contact for National Account Agreement: Carol Metcalf, Director of Accounting, 206-684-8348

Carol.metcalf@seattle.gov

)

Aut;;g'ied Signatu

ate

'fas]7
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SECOND AMENDMENT
TO
NATIONAL ACCOUNT AGREEMENT
" BETWEEN
ADP, INC.
AND
THE CITY OF SEATTLE

This Second Amendment (“Amendment™), made as of the 1_’_ day of ‘gg’ L 2007, between
ADP, INC. (“ADP”), and THE CITY OF SEATTLE (“Client”), contains changes, modifications, revisions
and additions to the terms and conditions of the National Account Agreement dated December 16, 1994,
(the “Agreement™), between the parties hereto as amended by the First Amendment to the National
Account Agreement dated March 16, 2005.

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

1. Notwithstanding the five (5) year extension term stated in Section 2.B. of the Agreement, the
Agreement is hereby renewed for the period commencing January 1, 2007 and ending December 31, 2010
(the “Renewal Period”). All other provisions of Section 2.A remain unchanged.

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

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

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

ADP, INC. o ITY OF TTLE
By I'. ’ . J By
Marvin M. Peden il y
Name Name M,V ADCL =
Title Sr. _VP’ Field Serwces Tite /7Y [NCEAAS/IHIE ML r2-
Date: oL~/ ({'-_ L"' Jf Date , - X5 -7
! ¥ ]’ 9’9 ';'_i | Q1
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Attachment 1

Service and Fee Schedule for the Year 2005

YOLUME DISCOUNT 17.5%
STANDARD SERVICES
Pays $1.41 Per Pay

Includes:

Statutory System Maintenance

Labor Distribution

Retirement Interface file

Check Recon Interface file

Direct Deposit

Mainframe Processing Core Routines
Standard Reports

Documentation

Standard Upgrades

Benefit Accruals

Express Delivery (1point)

Check Signing

Direct Payroll Access (check history file)

Check Stuffing $ .08 Per Pay

WAGE & GARNISHMENT SERVICES

WGPS Service $1.25 Per Garnishment

MANAGEMENT REPORTS

MO1 Manual Warrant Listing $180.00 Per Run
QUARTERLY SERVICES

CD Wage & Tax $100.00 Per CD
YEAR END SERVICES

Y/E Information W/2 $ 237 Per W2
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SECOND AMENDMENT
TO
LICENSE AGREEMENT
BETWEEN
ADP, INC.
AND
THE CITY OF SEATTLE

=+h .
This Second Amendment (“Amendment”), made as of the L,l day of 'F’—\“?Z{},'), 2007, between
ADP, INC. (“ADP”), and THE CITY OF SEATTLE (“Licensee™), contains changes, modifications,
revisions and additions to the terms and conditions of the License Agreement dated December 16, 1994, as
amended by the First Amendment to the License Agreement dated March 16, 2005 (the “Agreement”),
between the parties hereto.

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

L In accordance with the provisions of Section 5.A., of the Agreement, the Agfccment is hereby
renewed for the period commencing January 1, 2007 and ending December 31, 2010 (the “Renewal
Period”).

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

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

Benefits, including FSA and COBRA Administration
Compensation

Compliance

Employee & Manager Self-service

Org Chart

Payroll

Performance & Development

Planning & Analysis

Staffing

Staff Relations

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

Benefits, including FSA and COBRA Administration
Compensation

Compliance

Org Chart

Payroll

Performance & Development

Planning & Analysis

Staffing

Staff Relations

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

73003v1al.doc Page 1 0f 3





Attachment 1

Service and Fee Schedule for Period ending December 31, 2010

Enterprise HRMS versions 2.x and 3.x License Fees $12,317.29 Per Month

Includes the following functionality:

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

3) Compliance

4) Employee & Manager Self-service

5) Org Chart

6) Payroll

7) Performance & Development

8) Planning & Analysis

9) Staffing

10) Staff Relations

Enterprise HRMS versions 4.x and Subsequent Releases License Fees $ 9,853.60 Per Month

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

73003vlal.doc Page 3 of 3





‘Cm) VENDOR CONTRACT CHANGE SIGNATURE PAGE

The City of Seattle
PURCHASING SERVICES
700 — 3™ AVE #910

Seattle, WA 98104-1808

Vendor #:49982

ADP National Accounts
12610 Park Plaza
Cerritos, CA 90703
Contact: Don Speer

Title:  Vice President, Solution Center

Phone #: 562-809-2834
Email: don_speer@adp.com

Vendor Contract # Date Change Order #
B73003 1/28/05 1
Payment Terms Freight Terms
Net 30 FOB Destination/Prepaid and Allowed
Buyer: FAX: Phone:
Ann Kelson 206-233-5155 206-684-0539

Ship To: see below

Bill To: Department of Executive Administration
PO Box 94669

Seattle, WA 98124-4669

Automatic Data Processing, Inc. is awarded a contract change order to provide annual software licenses
and payroll production services as specified in Attachments 1-1% Amendment to License Agreement, and

Attachment 2 — 1% Amendment to National Account Agreement for a five year term.

Original Contract Term: 12/14/94 through 12/7/02
Contract Change Order #1 Term: 12/8/02 through 12/31/07

The purpose of this Change Order # 1 is to extend the term for five years pursuant to the option in the

original agreement.

In all other respects the contract remains the same.

This is your notice to proceed.

City Contact for License Agreement: Vicki Childs, Director of

Vicki.childs@seattle.gov

HETS @

, 206-684-0637

City Contact for National Account Agreement: Carol Metcalf, Director of Accounting, 206-684-8348

Carol.metcalf@seattle.gov
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FIRST AMENDMENT
TO
LICENSE AGREEMENT
BETWEEN
ADP, INC.
AND
THE CITY OF SEATTLE

T i 1 {

This First Amendment (“Amendment”), made as of the {o ° day of [VIZ2C 1) | 2005, between
ADP, INC. (“ADP"), and THE CITY OF SEATTLE (“Client”), contains changes, modifications, revisions
and additions to the terms and conditions of the License Agreement dated December 16, 1994, (the
“Agreement”), between the parties hereto.

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

1. In accordance with the provisions of Section 5.A., of the Agreement, the Agreement is hereby
renewed for a period of five years, such term commencing December 8, 2002 and ending December 31,
2007 (the “Renewal Period”).

2, During the period December 31, 2004 through December 31, 2005, fees for Services will be fixed
at the rates stated in Attachment 1 to this Amendment, Thereafter ADP may modify the fees in accordance
with the terms of Section 3.A of the Agreement,

3 Section 3.C is hereby amended by deleting the first sentence in its entirety and replacing it with
the following: “Invoices for the license fees shall be issued by ADP and paid by Licensee in advance of the
period for which they apply, and all valid and correct invoices shall be paid by Licensee in full within thirty
(30) calendar days of Licensee’s receipt of invoice.”

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

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

IN WITNESS WHEREOF, the parties hereto have caused this Amendme
its authorized representatives as of the date first above written,

-1

to be duly executed by

ADP, INC.
By 7P / By
Jay C. Rising
Name Name
) President, N.A.S. .
Title Title
Date: 5o UL/ Date

73003vlal.doc e &/





Attachment 1

Service and Fee Schedule for the Year 2005

Enterprise HRMS License Fees $12,317.29 Per Month
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TO
NATIONAL ACCOUNT AGREEMENT cliE
BETWEEN
ADP, INC.
AND
THE CITY OF SEATTLE

This First Amendment (“Amendment”), made as of the _IEE day of M(:_er\ , 2005, between
ADP, INC. (“ADP”), and THE CITY OF SEATTLE (“Client”), contains changes, modifications, revisions
and additions to the terms and conditions of the National Account Agreement dated December 16, 1994,
(the “Agreement”), between the parties hereto,

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

1. In accordance with the provisions of Section 2.B., of the Agreement, the Agreement is hereby
renewed for a period of five years, such term commencing December 8, 2002 and ending December 31,
2007 (the “Renewal Period™).

2 During the period December 31, 2004 through December 31, 2005, fees for Services will be fixed
at the rates stated in Attachment 1 to this Amendment. Thereafter ADP may modify the fees in accordance
with the terms of Section 6.A of the Agreement.

3 Section 6.C is hereby amended by deleting the first sentence in its entirety and replacing it with
the following: “All valid and correct invoices shall be paid by Client in full within thirty days after receipt
of invoice by Client.”

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

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

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

ADP, INC,

7
bty
By /";‘ 4 /7

(ﬁ§ C. Rising
Nam

President, N.A.S.
2 605

73003v1a2.doc (%_
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Attachment 1

Service and Fee Schedule for the Year 2005

VOLUME DISCOUNT 17.5%

STANDARD SERVICES

Pays 51.41 Per Pay

Includes:

Statutory System Maintenance

Labor Distribution

Retirement Interface file

Check Recon Interface file

Direct Deposit

Mainframe Processing Core Routines
Standard Reports

Documentation

Standard Upgrades

Benefit Accruals

Express Delivery (1point)

Check Signing

Direct Payroll Access (check history file)

Check Stuffing $ .08 Per Pay

WAGE & GARNISHMENT SERVICES

WGPS Service $1.25 Per Garnishment
MANAGEMENT REPORTS

MO1 Manual Warrant Listing $180.00 Per Run
QUARTERLY SERVICES

CD Wage & Tax $100.00 Per CD
YEAR END SERVICES

Y/E Information W/2 $ 2.37 Per W2

73003vla2.doc
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PURCHASE CONTRACT No. L 18% 3 )10 /¢

ATTACHMENT NO.
TO BE PREPARED AND
SIGNED IN DUPLICATE
LICENSE AGREEMENT
Licensee: The City of Seattle Agreement Number:
Address: 700 Third Avenue Date: December _16 , 1994

Seattle, Washington 98104

Subject to the terms and conditions contained in this License
Agreement, ADP, Inc. ("ADP") hereby grants to Licensee a non-
transferrable, non-exclusive license to use for internal purposes only
the software products and services which are listed on EXHIBIT A
attached hereto (the "Products") for the fees listed thereon.

1. LICENSE

A. Except for the license granted to Licensee under this
License Agreement, Licensee shall not have any interest in
the Products. The Products, including, without limitation,
ADP’s application software program modules included within
the Products (the "Application Programs"), and any
improvements, enhancements, modifications and updates
supplied by ADP to such Programs and Application Programs,
shall at all times remain the sole and absolute property of
ADP or the third parties from whom ADP has obtained the
right to use, and license to Licensee, such Products,
provided that all Licensee Enhancements shall be the sole
and absolute property of Licensee to the extent provided in
Section 1.F. ADP and such third parties shall retain all
rights and title, to the extent of their respective
interests, to all copyrights, trademarks, service marks,
trade secrets and other proprietary rights in the applicable
logos, product names, Application Programs and Products.
Licensee may not obscure, alter or remove any such
copyright, trademark, service mark or proprietary rights
notices.

B. Licensee may make copies as needed of the computer programs
included in the Products solely for its own backup purposes
in support of its use of the Products. However, Licensee
may not make a copy of any computer program which includes a
mechanism to limit or inhibit copying and is marked "copy
protected". In the event a computer program included in the
Products is marked "copy protected”, ADP shall, at
Licensee’s request and to the extent permitted by any
applicable third-party agreements, either (i) provide
sufficient copies of such computer programs for backup
purposes for Licensee at no additional cost to Licensee or
(ii) if technically possible, permit Licensee to make
sufficient copies of such computer programs for backup
purposes.





Licensee may only use the Products to process its own
internal data consistent with the scope of the Application
Programs. Licensee may not make copies of the Products
(except for backup purposes as provided above), assign,
loan, sublicense or otherwise transfer the Products, or
alter, modify or adapt (or cause to be altered, modified or
adapted) the computer programs contained in the Products
(except that Licensee may make alterations and modifications
to those portions of the Products which are supplied in
source code form) or publish the results of any benchmark
tests run with the Products. EXCEPT AS OTHERWISE
SPECIFICALLY INDICATED IN THIS SECTION 1.C. OR IN SECTION
1.D, LICENSEE MAY NOT RECOMPILE, DISASSEMBLE, REVERSE
ENGINEER, OR MAKE OR DISTRIBUTE ANY OTHER FORM OF OR ANY
DERIVATIVE WORK FROM, THE PRODUCTS, PROVIDED THAT THE
FOREGOING RESTRICTIONS UNDER THIS SENTENCE SHALL NOT APPLY
TO ANY LICENSEE ENHANCEMENTS.

Licensee may employ the development tools provided to
Licensee hereunder only for the purpose of extending the
delivered functionality of (i) any of the Products licensed
hereunder and/or (ii) any other software used by Licensee or
ADP for the purpose of accessing (or providing, as the case
may be) ADP’s payroll or payroll-related services. For
purposes of clarification, Licensee may employ the
development tools to create new modules if the functionality
of such modules is within the scope of human resources or
benefits software applications, provided that Licensee may
not use the development tools to create any accounting or
other financial services applications.

Any pre-packaged third party software delivered to Licensee
hereunder, and Licensee’s use thereof, will be governed by
the terms and conditions of the applicable third party
license agreement(s) contained in the package delivered with
such pre-packaged third party software.

Any improvements, enhancements, modifications and updates to
or in respect of the Products and Application Programs
developed in compliance with this License Agreement by
Licensee or by a third party on behalf of Licensee (the
"I,icensee Enhancements") shall be the sole and absolute
property of Licensee or such third party, as the case may
be, provided that to the extent such Licensee Enhancements
incorporate any source code or object code from any Product
or Application Program (or any improvement, enhancement,
modification or update thereto supplied by ADP), such source
code and object code shall continue to be the sole and
absolute property of ADP or the third parties from whom ADP
has obtained the right to use, and license to Licensee, the
Products, subject to the rights and licenses granted to
Licensee under this License Agreement, and nothing in this
Section 1.F is intended to or shall limit the provisions of
Section 1.A. Notwithstanding the foregoing, Licensee’s





ownership of the Licensee Enhancements shall be subject to
the rights, if any, of third parties arising out of the
creation of the Licensee Enhancements. ADP shall not
prevent or otherwise interfere with Licensee’s provision of
Licensee Enhancements to other entities who are then current
licensees of the Products and Application Programs from ADP.
Provided that Licensee is in compliance with the terms of
this License Agreement, ADP acknowledges that Licensee may
determine to change its Human Resource Information System to
a different software environment than the Products, and ADP
agrees that it will not interfere with such change, provided
that the foregoing shall not limit ADP’s right to exercise
any of its rights under this License Agreement.

All Licensee employee data or other information supplied to
ADP pursuant to this Agreement shall remain the sole and
absolute property of Licensee.

Notwithstanding Section 1.F or anything else to the contrary
in this License Agreement, ADP may develop, market,
distribute, sell, license and otherwise own, without having
to account to Licensee, any improvements, enhancements,
modifications and updates developed by or on behalf of ADP
to or in respect of the Products and Application Programs
that are similar to the Licensee Enhancements.

PRODUCT SUPPORT

A.

Licensee shall receive the Product Support Services
described on EXHIBIT A for the fees listed on EXHIBIT A. 1In
addition, ADP shall provide to Licensee at no additional
charge all improvements, enhancements, modifications and
updates to the Products if and as they are made generally
available by ADP at no additional charge to all of its
clients receiving the same Products as Licensee. Custom
enhancements, modifications and updates to the Products will
be made available by ADP to Licensee at the prices
specifically set forth on EXHIBIT A or as otherwise agreed
to by ADP and Licensee. ADP shall provide to Licensee at no
additional charge all improvements, enhancements,
modifications and updates to the development tools included
in the Products if and as they are made generally available
by ADP at no additional charge to all of its clients
receiving the same Products as Licensee.

All improvements, enhancements, modifications and updates
described in this Section 2 may, if applicable, be delivered
to Licensee in the form of computer media, which shall be
provided by ADP and shall be installed by Licensee. If
Licensee fails to install any such improvements,
enhancements, modifications and updates within 15 months
after the availability of same from ADP, ADP shall have no

-3 =





3

FEES

A.

further obligation to provide Licensee with improvements,
enhancements, modifications or updates to the Products nor
to provide any ongoing support of the Products. Licensee
may, at its option, change database platforms at any time
without penalty to any platform compatible with the
Products, provided that (i) any such change shall not
increase ADP’s obligations hereunder, (ii) if ADP does not
support the new database platform or any new software
required for such database platform, ADP shall not be
required to support such database platform or software and
(iii) the fees on Exhibit A shall be adjusted to the then
current fees, less the applicable discount, if any,
applicable to such new database platform and to any new
software required for such new database platform. Licensee
may request ADP to assist Licensee with any change in a
database platform. If ADP supports the new database
platform and any new software required for such database
platform, ADP shall provide such assistance at its standard
time and materials charges for services of that type, based
on a schedule mutually agreed upon by ADP and Licensee for
ADP’s delivery of such assistance.

The license and other fees set forth on EXHIBIT A shall be
paid to ADP by Licensee in accordance with the terms and
conditions set forth in this Section 3 and on EXHIBIT A. On
and after the second anniversary of the date of this License
Agreement, ADP shall have the right to increase any and all
fees set forth in Exhibit A not more than once per year by
an amount which shall not exceed the percentage change in
the CPI from the date of this License Agreement or the last
such price increase, as the case may be. The "CPI" shall
mean the Consumer Price Index for All Urban Consumers - All
Cities (All Items) (1982-1984=100), published by the Bureau
of Labor Statistics of the United States Department of Labor
(if publication of the CPI is terminated, any substantially
equivalent successor index may be substituted by agreement
of ADP and Licensee). Licensee agrees to pay ADP for the
Products and/or services which are not specifically referred
to on Exhibit A at ADP’s then prevailing prices for such
Products and/or services, less the applicable discount, if
any, for such Products and/or services.

All prices and payments required hereunder are in U.S.
dollars. There shall be added to all payments hereunder
amounts equal to any applicable sales, use, property and
similar taxes levied or based on this License Agreement or
the Products and/or services provided hereunder, provided
that Licensee shall not be responsible for taxes on ADP’s
net income, Business and Occupation taxes, franchise taxes,
employment taxes or similar taxes.
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Invoices for the license fees shall be issued by ADP and
paid by Licensee in advance of the period for which they
apply, and all invoices shall be paid by Licensee in full
within thirty (30) calendar days of the invoice date. If
Licensee fails to pay when due any amount due under this
License Agreement, Licensee shall pay to ADP upon demand
interest at the rate of 1% per month (but not to exceed the
maximum allowed by law) on such delinquent amount from the
due date thereof until the date of payment. Licensee agrees
to reimburse ADP for any and all expenses ADP may incur,
including reasonable attorney’s fees, in taking action to
collect any amounts due to ADP hereunder.

4, CONFIDENTIALITY AND NON-DISCLOSURE

A.

Licensee shall treat as confidential and will not disclose
or otherwise make available any of the Products or any trade
secrets, proprietary data, information or documentation
related thereto disclosed and/or delivered to Licensee by
ADP (collectively, the "Confidential Information"), in any
form, to any person whatsoever (including, without
limitation, any vendors or other third parties), other than
its employees with a need to know and consultants with a
need to know which are retained by Licensee for the purpose
of helping Licensee implement the Products and have entered
into a confidentiality agreement which provides that the
consultant (i) will not take any action which the Licensee
is prohibited from taking pursuant to this License
Agreement, and (ii) will take all actions which Licensee is
required to take pursuant to this Section 4. Licensee will
instruct its employees who have access to the Confidential
Information to keep the same confidential by using the same
care and discretion that Licensee uses with respect to its
own confidential property and trade secrets.

ADP shall treat as confidential and will not disclose or
otherwise make available any information of Licensee
provided to ADP in connection with this License Agreement to
any person other than employees of ADP with a need to know;
provided, however, that ADP may provide to the third parties
from whom ADP has obtained the right to license the Products
to Licensee, certain Licensee information, including
information from the status file (the file containing
summary statistical and billing data reasonably required by
ADP to permit ADP to automate its billing processes and to
monitor its financial obligations to such third parties)
transmitted to ADP by Licensee once a month, solely for the
purpose of monitoring the financial obligations between ADP
and such third parties. ADP will instruct its employees who
have access to Licensee'’s confidential information to keep
the same confidential by using the same care and discretion





that ADP uses with respect to its own confidential property
and trade secrets.

In the event that one party is, or reasonably expects to be,
ordered by a judicial, regulatory or legislative authority
to disclose the confidential information of the other party,
the party subject or potentially subject to such disclosure
order shall immediately notify the other party of such
disclosure order in writing in order that the other party
shall have the opportunity to appear and oppose such
disclosure order. Within five days of the delivery of such
notification, the party receiving such notification shall
inform the other party in writing of the actions, if any,
that the receiving party intends to take to oppose such
disclosure order. If the party ordered to disclose the
confidential information does not receive such written
notification of intentions within such five day period, the
party ordered to disclose may assume that the other party
intends to take no action. The party ordered to disclose
the confidential information shall not be liable for any
damages resulting from any disclosure of the confidential
information if such disclosure is made in compliance with
such disclosure order. Confidential information disclosed
as required pursuant to such a disclosure order shall
continue to be treated as confidential under this Section 4
to the extent such information is not otherwise publicly
available as a result of such disclosure. For purposes of
this Section 4.C, confidential information shall be such
information as is marked or otherwise indicated in writing
to be confidential by the party supplying such information.

Neither party shall use the name of the other party in any
advertisement or promotional campaign without the prior
written consent of the other party.

The initial term of this License Agreement shall be for the
period commencing on the date of this License Agreement and
ending on the seventh anniversary of the First Scheduled
Check Delivery Date (as such term is defined in the National
Account Agreement of even date herewith between ADP and
Licensee (the "National Account Agreement"), and may
thereafter be renewed by Licensee for an additional five
year term upon terms and conditions mutually agreed between
ADP and Licensee, provided that the fees charged upon
renewal shall not exceed the lower of (i) the then
prevailing prices for the Products and services, less the
applicable discount, if any, for such Products and services
and (ii) the fees charged for such Products and services
under this License Agreement immediately prior to its
renewal, as adjusted for the percentage change in the CPI
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since the last such price increase. Notwithstanding the
foregoing, in the event ADP or Licensee breaches any of the
material terms and conditions contained herein (including,
with respect to Licensee, Licensee’s failure to pay any fees
required hereunder), and fails to cure such breach within
twenty-five (25) calendar days after the non-breaching party
has delivered written notice to the breaching party
specifying in reasonable detail the nature of such breach,
the non-breaching party shall have the immediate right to
terminate this License Agreement, provided that if any such
breach (other than a breach curable by the payment of money
or for an infringement upon any third party rights) is
capable of cure, but not curable within such twenty-five
(25) day period, such period shall be extended for an
additional thirty-five (35) days if (i) the breaching party
is using its best efforts to cure such breach (and has used
its best efforts to cure such breach since receipt of such
written notice) and (ii) the breaching party uses its best
efforts to mitigate any damages resulting from such breach.
In addition, during the initial term and any renewal term of
this License Agreement, Licensee may upon delivery of
written notification on or prior to April 15 of any calendar
year terminate this License Agreement, without penalty, as
of a date on or after July 1 of such calendar year.
Notwithstanding the preceding sentence, Licensee agrees to
notify ADP as soon as reasonably practicable following any
decision by Licensee to terminate this License Agreement.

Upon termination of this License Agreement for any reason,
Licensee shall return to ADP or destroy (at ADP’s option and
direction) all copies of the Products and related
documentation in its possession and shall promptly
thereafter deliver to ADP a certificate, signed by an
officer of Licensee, attesting to such return or
destruction.

6. LIMITED WARRANTY

A.

Neither ADP nor the third parties from whom ADP has obtained
the right to use, or license to Licensee, the Products
warrants that the functions contained in the computer
programs included in the Products will meet Licensee’s
requirements or that the operation of the computer programs
included in the Products will be uninterrupted or error
free. However, ADP warrants that (i) the computer programs
contained in the Products will conform in all material
respects to the accompanying user documentation, provided
that they are used on the computer equipment and with the
operating system for which they were designed, and (ii) the
media on which the computer programs included in the
Products are furnished (but not the computer programs
contained thereon) will be free from defects in materials
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and workmanship under normal use so long as the Products are
licensed to Licensee hereunder.

ADP warrants that it has full power and authority, or, to
the extent applicable, has obtained all consents otherwise
required from third parties, to grant the rights contained
in this License Agreement to Licensee, and that, to its
knowledge, the Products and the Application Programs do not
infringe upon any copyright, trademark, patent or
proprietary right of a third party.

EXCEPT AS OTHERWISE SET FORTH ABOVE, THE PRODUCTS ARE
PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND, EITHER
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

LIMITATION OF REMEDIES

A,

Licensee’s exclusive remedy and ADP’s entire liability
hereunder from any and all causes shall be the correction of
any substantial documented software errors, at no charge,
and the replacement of any defective media on which the
computer programs included in the Products are contained
which is returned to ADP because it does not meet ADP’s
"I,imited Warranty", provided that ADP shall not be
responsible for correctlng any such errors or defects that
(i) result from misuse of the Products by Licensee in a
manner not permitted under this License Agreement, (ii)
result from alterations or modifications to the Products
made by Licensee or any third party on behalf of Licensee,
including, without limitation, those made pursuant to
Sections 1.C and/or 1.D of this License Agreement, or (iii)
have otherwise been corrected in an improvement,
enhancement, modification or update to the Products made
available to Licensee but not installed by Licensee.
Subject to the preceding sentence, if any substantial
documented software error shall materially adversely affect
Licensee’s use of the Products, ADP shall treat such errors
with the highest priority and shall use commercially
reasonable efforts to correct such errors as soon as
possible at no charge to Licensee. All other substantial
documented software errors shall be corrected within a
reasonable time period to be mutually agreed upon by ADP and
Licensee at no charge to Licensee.

IN NO EVENT WILL ADP OR THE THIRD PARTIES FROM WHOM ADP HAS
OBTAINED THE RIGHT TO USE, AND LICENSE TO LICENSEE, THE
PRODUCTS BE RESPONSIBLE FOR SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES WHICH LICENSEE MAY INCUR OR EXPERIENCE
ON ACCOUNT OF ENTERING INTO OR RELYING ON THIS LICENSE





AGREEMENT, EVEN IF ADP HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

ADP shall not be liable or deemed to be in default for any
delay or failure to perform under this License Agreement or
for interruption of service resulting, directly or

indirectly, from any cause beyond ADP’s reasonable control.

Notwithstanding Section 6.B, ADP shall indemnify and defend
Licensee, its officers, and any employee or agent of
Licensee (each, an "Indemnified Party"), at ADP’'s expense,
against any claim or action in connection with any
allegation that the Products or Application Programs
provided by ADP infringe upon any copyright, trademark,
patent or proprietary right of a third party. ADP shall pay
damages (including reasonable attorney’s fees) assessed
against any Indemnified Party that are attributable to any
such claim or action, provided that (i) ADP is promptly
notified in writing of any claim of infringement and
furnished all material papers in connection therewith, (ii)
ADP shall have sole discretion and control of any
negotiations or of any proceeding that may be brought and
Licensee shall assist ADP as reasonably required by ADP, and
(iii) Licensee shall take all reasonable steps to mitigate
any potential damages that may result from such claim or
action. In the event Licensee’s use of the Products or
Application Programs is prevented as a result of any such
claim or action, ADP shall, at its expense, pursue the
following remedies (in the following order of priority): (x)
modify the Products or Application Programs to avoid the
infringement, (y) obtain a license for Licensee to continue
use of the Products or Application Programs for the term of
this License Agreement and pay any additional fee required
for such license, or (z) replace the Products or Application
Programs with a compatible, functionally equivalent and non-
infringing product. ADP shall pursue such remedies in such
order of priority to the extent commercially practicable for
both ADP and Licensee (in light of the cost, availability
and efficacy of each remedy) and shall consult and agree
with Licensee upon the chosen remedy. If ADP and Licensee
determine that none of the foregoing alternatives is
commercially practicable for both ADP and Licensee, ADP or
Licensee may terminate this License Agreement and ADP shall
refund to Licensee a pro rata portion of any fees prepaid by
Licensee based upon the remaining term of this License
Agreement through which such fees have been prepaid.

ADP shall have no liability to any Indemnified Party under
this Section 7.D in the event and to the extent that any
such claim or action arises from (i) any Licensee
Enhancement, or (ii) the use of the Products or Application
Programs in combination with equipment, products or programs
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not provided, recommended, or approved by ADP.
Notwithstanding the foregoing or anything to the contrary
contained herein, in the event and to the extent that any
such claim or action arises from (x) any Licensee
Enhancement, or (y) the use of the Products or Application
Programs in combination with equipment, products or programs
not provided, recommended, or approvedby ADP, Licensee shall
indemnify and defend ADP, its officers, and any employee or
agent of ADP (each, an "ADP Indemnified Party"), at
Licensee’s expense, against any claim or action in
connection with any allegation that such modification or use
infringes upon any copyright, trademark, patent or
proprietary right of a third party. Licensee shall pay
damages (including reasonable attorney’s fees) assessed
against any ADP Indemnified Party that are attributable to
any such claim or action.

8. CS/PAYROLL MODULE

AC

The license granted by ADP to Licensee under this License
Agreement includes a non-transferable, non-exclusive license
to use for internal purposes only, at no additional charge,
the ADP CS/Payroll Module (which module is included within
the Products) for Licensee’s use in accordance with this
Section 8. Licensee shall be entitled to use the CS/Payroll
Module only to the extent authorized pursuant to Paragraph
9(B) of the National Account Agreement, which use shall be
subject to the terms and conditions for such use developed
during the implementation of the Licensee’s Human Resources
Information System (of which the Products are to be a part)
and mutually agreed upon by ADP and Licensee. Subject to
Paragraph 9(B) of the National Account Agreement, Licensee’s
license to use the CS/Payroll Module shall terminate upon
the termination of the National Account Agreement or this
License Agreement.

Licensee shall receive at no additional charge all
improvements, enhancements, modifications and updates to the
CS/Payroll Module which are made generally available at no
additional charge by ADP to all of its clients receiving the
CS/Payroll Mcdule. i

ADP shall provide two of Licensee’s employees access to
training classes generally offered by ADP on the use of the
CS/Payroll Module, at no cost or expense to Licensee. Such
training shall be provided at ADP’s training facilities in
Atlanta, Georgia, during regularly scheduled classes.
Licensee shall be responsible for the cost and expense of
travel and lodging for its employees attending such classes.
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9.

GENERAL

A‘

This License Agreement shall not be assigned or
subcontracted, in whole or in part, by either party without
the prior wrltten consent of the other party, except that
ADP, upon prior written notification to Licensee, may assign
this License Agreement, in whole or in part, to (i)
Automatic Data Processing, Inc. ("Parent Company") or to any
subsidiary thereof or (ii) any entity acquiring all or
substantially all of the assets of ADP or Parent Company or
a majority of the shares of the voting capital stock of ADP
or Parent Company.

This License Agreement contains the entire agreement of ADP
and Licensee with respect to its subject matter. This
License Agreement shall not be modified in any way except by
a writing signed by both ADP and Licensee.

If any provision of this License Agreement (or any portion
thereof) shall be held to be invalid, illegal or
unenforceable, the validity, legality or enforceability of
the remainder of this License Agreement shall not in any way
be affected or impaired thereby.

No waiver of any breach of any prov151on of this License
Agreement shall constitute a waiver of any prior, concurrent
or subsequent breach of the same or any other prov151ons
hereof and no waiver shall be effective unless made in
writing and signed by an authorized representative of both
parties.

All notices, requests and other communications made under or
in connection with this License Agreement shall be in
writing and shall be deemed to have been given (i) upon
telephonlc confirmation of receipt if delivered by facsimile
transmission, or (ii) 3 days after mailing if mailed in any
general or branch United States Post Office, enclosed in a
registered or certified post-paid envelope. Such notices
requests and other communications shall be addressed as
follows:

If to Licensee, to:
HRIS Project Director
Arctic Building - 6th Floor
700 Third Avenue
Seattle, Washington 98104
Facsimile No.: (206) 386-1300
with a copy to:

City of Seattle, Contracting Services

=11-=





Director
Arctic Building - Room 910
700 Third Avenue

Seattle, Washington 98104
Facsimile No.: (206) 233-5155

If to ADP, to:

ADP, Inc.

5665 Northside Drive, Suite 100
Atlanta, Georgia 30328

Attention: General Manager - CSS
Facsimile No.:

and, if of a legal nature, with a copy to:

Automatic Data Processing, Inc.
One ADP Boulevard

Roseland, New Jersey 07068
Attention: General Counsel
Facsimile No.: (201) 535-6199

The headings in this License Agreement are intended for
convenience of reference and shall not affect its
interpretation.

ADP shall comply with all laws, ordinances, codes and
regulations applicable to ADP.

This License Agreement shall be governed by, and construed
in accordance with, the laws of the State of Washington
without regard to the principles of conflicts of laws. The
venue of any action brought hereunder shall be in any
federal or state court sitting in King County, State of
Washington.

Licensee and ADP agree that any controversy, dispute or
claim arising out of or relating to the Products, the
performance of services hereunder or the interpretation or
application of this License Agreement, which the parties are
unable to resolve, shall be settled by arbitration pursuant
to the rules of the American Arbitration Association in
effect at the time of the arbitration. The arbitration
shall be heard in the City of Seattle, State of Washington.
The arbitration shall be determined by a panel of three
arbitrators. Each party hereto shall select an arbitrator
from the current listing of arbitrators registered with the
American Arbitration Association. The two arbitrators so
selected shall within 30 days of such selection mutually
agree upon a third arbitrator registered with the American
Arbitration Association, and the three arbitrators shall
comprise the arbitration panel that shall hear the dispute
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between the parties. In the event the two arbitrators are
unable to agree upon the third arbitrator, either party may
request the president of the American Arbitration
Association to appoint the third arbitrator and the decision
of the president regarding such appointment shall be final
and binding upon the parties. The arbitrators shall have
the authority to award any damages to the extent applicable
and permitted by law. The arbitral award shall be in
writing and shall be binding on the parties. Subject to
Section 9.H, judgment upon the award may be entered by any
court having jurisdiction thereof or having jurisdiction
over the parties.
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Exhibit A to License Agreement

I, PRODUCTS LICENSED

Agreement Number 2569

endor Products Maximum # Copies Up-Front Annual Monthly
Users Fees Maint. License
Support Fees
A. DATABASES:
Gupta Technologies SQLBase Single 1 Included Inc. Inc.
Inc. User
Oracle® Corporation Oracle RDSMS Ver.7(AIX) 48 Named 1 $38,400.00 $5,760.00 Inc.
' Application Specific
License
Oracle® Corporation Oracle RDSMS Ver 7 (AIX) 8 Named 1 Inc. Inc. Inc.
Development edition
B. REPORTWRITERS
Sybase, Inc. SQR Single 1 Included Inc. Inc.
(Gupta Version) User
Sybase, Inc. SQR Workbench 4 Concurrent 1 Included Inc. Inc.
(Dev.)
_ybase, Inc. SQR Workbench 8 Concurrent 1 Included Inc. Inc.
(Prod.)
ReportSmith ReportSmith 50 Concurrent 1 Included Inc. Inc.
ReportSmith ReportSmith 4 Concurrent 1 Included Inc. Inc.
ReportSmith ReportSmith 1 Single User 1 Included Inc. Inc.
C. APPLICATIONS:
*PeopleSoft, Inc. PeopleTools N/A 3 Included Inc. Inc.
*ADP, Inc. CS/Human Resources  N/A 3 Included Inc. $105000
CS/Benefits Admin. N/A 3 Included Inc. Inc.
CS/Payroll N/A - Included Inc. Inc.
CS/FSA N/A 3 Included Inc. Inc.
CS/Autolink N/A 3 Included Inc. Inc.






* The Products licensed will be compatible on the date of this
License Agreement with the then current release of Oracle Ver. 7
and capable of processing on an IBM RS6000 with an AIX operating
system.

Oracle RDBMS includes:

(1) SQL Net

(ii) One (1) Protocol

(iii) SQL*Plus®User Deployment

Client may upgrade its Oracle License through ADP, at a cost of
$6,400 per eight named users.

Documentation for Products licensed hereunder; provided as follows:
1% One copy of all third party software manuals.
ii. One printed copy of all CSS user manuals.

iii. One electronic (Microsoft Word) copy of all CSS user
manuals on request.

License Location: 700 Third Avenue, Seattle, Washington 98104

Number of active employees in the database:

CPU Make/Model/Serial Number:

Monthly license fees will accrue and begin billing 30 days
following delivery to Licensee by ADP of the first copy of the ADP,
Inc. Products licensed under this License Agreement.

A schedule of fees for the first twelve months after which such
fees become due is set forth in Attachment 1 hereto.

IT. INITIAL IMPLEMENTATION SERVICES

Initial implementation of the Products, including the integration
of the Products into Licensee’s Human Resources Information System
(the "HRIS") and the training of Licensee’s personnel in the use of
the Products (the "Product Implementation®), will not be the
responsibility of ADP, but will be the responsibility of the third
party (the "Prime Vendor") designated by Licensee to be responsible
for the development and implementation of the HRIS. The Product
Implementation by the Prime Vendor will be pursuant to the terms
and conditions of the Statement of Work/Project Definition, dated
as of the date hereof, between Licensee and the Prime Vendor.
Licensee acknowledges that ADP has agreed to provide implementation
services to the Prime Vendor, and not directly to Licensee, in
connection with the Product Implementation. Such ADP
implementation services are not included within the scope of this
License Agreement.





III. PRODUCT SUPPORT SERVICES

Following completion of the Product Implementation by the Prime
Vendor, ADP will provide the following ongoing product support
services to Licensee:

A, ADP will provide application and technical support.
Application support includes standard product application
troubleshooting questions and program or system errors.
Technical support includes network troubleshooting
relating to the applications, performance tuning for the
applications and/or advising Licensee as to reasonable
solutions for problems.

9 A telephone hotline is accessible to Licensee'’s
designated contact through a toll-free number, and
is available during ADP’s normal business hours
(8:30 a.m. to 5:30 p.m., Eastern Time, Monday
through Friday, exclusive of ADP holidays).

ii. Additional telephone support for production users
will be available to Licensee’s designated contact
from 5:30 p.m. to 8:30 a.m., Eastern Time, Monday
through Friday, exclusive of ADP holidays.

iii. Mutually acceptable arrangements, including
additional charges where appropriate, will be
developed for addressing critical problems
occurring on weekends or ADP holidays.

iv. ADP will provide remote diagnostics, as requested.

B. ADP will provide a bulletin board for product/service
information, and optionally for product updates.

ADP will provide reasonable access to and availability of services
under this Section III within a reasonable period of time following
Licensee’s request therefor to ADP through the telephone support
services described above.

Charges for the support services in this Section III, except as
otherwise set forth, are included in the on-going monthly license
and support fees established in this License Agreement.

IV. ADDITIONAL SERVICES.

All services will be offered at the then prevailing rates. Current
rates are as follows: :

A. Any training not covered in the Product Implementation
will be available to Licensee through ADP’s scheduled
training classes at ADP’s training facilities; the
current rate is $350.00 per person per day.





Licensee will reimburse ADP for reasonable travel and
living expenses incurred by ADP in providing any ongoing
support services or additional services under this
License Agreement. Licensee also agrees to pay all
expenses associated with the travel of Licensee’s own
employees as related to any support or training
activities. The Runzheimer Index shall be used to
determine the allowable reimbursable expenses.
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EXHIBIT A - CSS PAYMENT SCHEDULE (RAMP UP PLAN)
CITY OF SEATTLE

The following schedule for CSS License payment is intended to give relief in the early months of
CSS use and then recoup the fees deferred in the later months of a fifteen month period. After the
first fifteen months the fees return to $10,500 per month until which time ADP can increase the
fee based upon this agreement..

Month Payment
1 $2,000
2 $3,000
3 $4,000
4 $5,000
5 $6,000
6 $7,000
7 $8,000
8 $9,000
9 $10,500
10 $14,500
11 $15,500
12 $16,500
13 $17,500
14 $19,000
15 $20,000
16 $10,500

Note that this accommodation simply defers payment and does not reduce the client's obligation to the $10,500
per month fee. In the unlikely event that the client were to discontinue use of CSS before all deferred fees are
collected (month 15) all deferred fees would be due immediately.





PURCHASE CONTRACT NO, Y25 © /1= 71K
ATTACHMENT NO. z TO BE PREPARED AND

SIGNED IN DUPLICATE

NATIONAL ACCQUNT AGREEMENT

AGREEMENT, dated December _16 , 1994, between The City of
Seattle, with offices at 700 Third Avenue, Seattle, Washington
98104 ("Client"), and ADP, INC,, with offices at One ADP
Boulevard, Roseland, New Jersey 07068 ("ADP").

Client wishes to obtain from ADP, and ADP wishes to provide
to Client, the payroll, payroll tax filing and other payroll-
related data processing services listed on Exhibit A hereto for
the prices determined in accordance with the provisions of
Paragraph 6 below.

Client and ADP agree as follows:
1. THE SERVICES.

A. Subject to the terms and conditions of this Agreement, ADP
agrees to provide Client with the services listed on
Exhibit A hereto and any of its additional payroll,
payroll tax filing and other payroll-related services
which Client may, from time to time during the term of
this Agreement, request ADP to provide to it
(collectively, the "Services").

B. In the event Client elects to receive the payroll tax
filing services included in the Services (the "Tax Filing
Services"), Client agrees that:

(1) In order to receive Tax Filing Services, Client
must execute certain additional forms and
agreements including, without limitation, a
Limited Power of Attorney, Client Account
Agreement and Client Analysis Form.

(2) Client acknowledges that the Services (including
the Tax Filing Services) are based upon the
information supplied by Client (including proof of
federal, state and local tax identification
numbers) and the processing of the payroll data
supplied by Client. Client is responsible for the
accuracy of all information provided by Client to
ADP and the verificaticn of all payroll data.

(3) Cclient acknowledges and understands that certain
of the Services, including, without limitation,
the Tax Filing Services, provided by ADP hereunder
will require Client to remit or otherwise make
available sufficient, good funds to ADP within the
deadline and via the method of delivery set forth
in the Schedule of Operational Events referred to
in Paragraph 14 below, which deadline and method





of delivery shall assure that such sufficient,
good funds shall be available to ADP by 9:00 a.m.,
one business day prior to the first date of
payment for any payroll processed pursuant to the
Services. Such funds, subject to this Paragraph
1(B) (3), are to be applied by ADP to satisfy
Client’s third party payment obligations covered
by the Services (including, without limitation, as
applicable, Client’s payment obligations to its
employees and/or taxing authorities).

Accordingly, Client shall, at all times during
which it is receiving such Services, have
sufficient, good funds in Client’s or ADP’s
designated bank or other account, within the
deadline established in such Schedule of
Operational Events, to satisfy Client’s third
party payment obligations in their entirety.
Noththstandlng anything to the contrary contained
in this Agreement (or any other agreement) between
ADP and Client, ADP shall have the right to
terminate this Agreement and/or any one or all .of
the Services immediately upon notice to Client if
Client’s failure to provide or otherwise make
available sufficient, good funds to ADP within the
deadline established in such Schedule of
Operational Events shall cause a material loss or
risk of loss (in ADP’s sole judgment) of funds to
ADP. 1If any one or all of the Services is/are
terminated by ADP, Client will immediately (i)
become solely responsible for all of Client’s
third party payment obligations covered by the
affected Services then and thereafter due
(including, in the case of Tax Filing Services,
all related penalties and interest), (ii)
reimburse ADP for all payments made by ADP
hereunder, on Client’s behalf, to any third party
in anticipation of receiving suff1c1ent good
funds from Client, provided, however, that ADP
shall have no obligation to make any such
payments, and/or (iii) pay any and all reasonable
ADP and any and all third party fees and charges
invoiced by ADP to Client relating to any such
third party payments and all other Services, and
ADP shall have the right to allocate any
sufficient, good funds remitted or otherwise made
available by Client to ADP (x) first, to reimburse
ADP for any third party payments indicated in (ii)
above and any fees or charges relating to such
third party payments indicated in (iii) above, (y)
second, to pay any of Client’s then current third
party payment obligations under the affected
Services, and (2z) third, to make such other
payments or otherwise apply such funds under this
Agreement in such priorities and for such purposes





C.

as ADP (in its sole discretion) may determine
appropriate. Client acknowledges and agrees that
ADP may commingle Client’s funds with other
clients’, ADP’s and/or ADP-administered funds of a
similar type.

IF CLIENT IS REQUIRED PURSUANT TO PARAGRAPH 1(B) ABOVE TO
REMIT OR OTHERWISE MAKE ITS FUNDS AVAILABLE TO ADP IN
ADVANCE OF, AND FOR THE PURPOSE OF, MAKING PAYMENT(S) TO
THIRD PARTIES AS PART OF ADP’S SERVICES (INCLUDING,
WITHOUT LIMITATION, TAX FILING SERVICES OR USE OF ADP
CHECKS) , AMOUNTS EARNED ON SUCH FUNDS, IF ANY, BETWEEN THE
DATE(S) OF ADP’S RECEIPT OF SUCH FUNDS FROM CLIENT OR
ADP’S WITHDRAWAL OF SUCH FUNDS FROM CLIENT'S DESIGNATED
BANK OR OTHER ACCOUNT AND THE DATE(S) SUCH FUNDS ARE TO BE
PAID TO THIRD PARTIES (INCLUDING, WITHOUT LIMITATION, ANY
TAXING AUTHORITIES OR EMPLOYEES OF CLIENT) WILL BE FOR THE
BENEFIT, AND THE SOLE PROPERTY OF ADP.

2. TERM OF AGREEMENT

A.

The initial term of this Agreement shall be for the period
commencing on the date of this Agreement and ending on the
seventh anniversary of the First Scheduled Check Delivery
Date. The "First Scheduled Check Delivery Date" shall be
the date on which ADP is scheduled to commence pursuant to
the Services the first delivery of valid payroll checks to
Client, which date shall be established by ADP and Client
in an amendment to this Agreement signed by ADP and
Client.

Client may renew this Agreement for an additional term of
five years upon terms and conditions mutually agreed
between ADP and Client, provided that the fees charged
upon renewal shall not exceed the lower of (i) the then
prevailing prices for the Services, less the applicable
discount, if any, for such Services and (ii) the fees
charged for the Services under this Agreement immediately
prior to its renewal, as adjusted for the percentage
change in the CPI (as defined in Paragraph 6(A) below)
since the last such price increase. During the initial
term and any renewal term of this Agreement, Client may
upon delivery of written notification on or prior to April
15 of any calendar year terminate this Agreement, without
penalty, as of a date on or after July 1 of such calendar
year. Notwithstanding the preceding sentence, Client
agrees to notify ADP as soon as reasonably practicable
following any decision by Client to terminate this
Agreement. Client’s and ADP’s continuing obligations
under this Agreement including, without limitation, those
relating to the "ADP Products," the "Confidential
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Information" and the "Client Files" (all as defined below)
shall survive the termination of this Agreement.

CONVERSION TO THE SERVICES.

Client acknowledges that after the date of this Agreement the
third party (the "Prime Vendor") designated by Client to be
responsible for the development and implementation of
Client’s Human Resource Information System (of which the
Services are a part) will, to the extent applicable, convert
the Client files, data bases and other information necessary
for Client to use the Services (the "Client Files") to make
such Client Files compatible with the Services selected by
Client. Such conversion shall be done in accordance with the
terms and conditions of the Statement of Work/Project
Definition, dated as of the date hereof (the "Prime Vendor
Statement of Work"), between Client and the Prime Vendor.
Client acknowledges further that ADP has agreed to provide
implementation services to Prime Vendor, and not directly to
Client, in connection with such conversion. Such ADP
implementation services are not included within the scope of
this Agreement.

USE OF THE SERVICES.

A. Client assumes exclusive responsibility for the
consequences of any instructions Client may give to ADP,
for Client’s failure properly to access and use the
Services in the manner reasonably prescribed by ADP, and
for Client’s failure to supply accurate input information.

B. Client agrees that it will use the Services in accordance
with such reasonable policies as may be established by ADP
from time to time in writing as communicated by ADP to
Client.

C. Client agrees that, except as otherwise permitted by ADP
in writing, Client will use the Services only for its own
internal business purposes and will not sell or otherwise
provide, directly or indirectly, any of the Services or
any portion thereof to any third party.

D. Client understands that it shall be responsible for
reviewing the paychecks, disbursement records, and reports
prepared by ADP for validity and accuracy according to
Client’s records, and Client agrees that it will notify
ADP of any discrepancies promptly after receipt thereof
(but in any case before distributing any paycheck or
relying on any such disbursement records or reports),
provided that Client’s failure to detect any error or
omission shall not diminish ADP’s obligations hereunder
with respect to any ADP error or omission, except that ADP
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shall not be required under Paragraph 9(A) below to
correct any reports prepared by ADP more than 90 days
prior to the date such error or omission is reported to
ADP (although ADP shall correct the Client Files with
respect thereto).

COMMUNICATIONS LINES.

It is understood and agreed that Client shall be exclusively
responsible for and shall pay all installation, monthly and
other charges relating to the installation and use of
communications lines in connection with the Services. ADP
shall not be responsible for the reliability or continued
availability of the communications lines used by Client in
accessing the Services.

FEES; TAXES; PAYMENTS.

A.

Client agrees to pay ADP for the Services at the prices
set forth on Exhibit A hereto (assuming no changes in
requirements, specifications, volumes or quantities).
Exhibit A hereto may be amended from time to time by an
amendment in writing to this Agreement signed by ADP and
Client. On and after the second anniversary of the date
of this Agreement, ADP shall have the right to increase
any and all prices set forth on Exhibit A not more than
once per year by an amount which shall not exceed the
percentage change in the CPI from the date of this
Agreement or the last such price increase, as the case may
be. The "CPI" shall mean the Consumer Price Index for All
Urban Consumers = All Cities (All Items) (1982-1984=100),
published by the Bureau of Labor Statistics of the United
States Department of Labor (if publication of the CPI is
terminated, any substantially equivalent successor index
may be substituted by agreement of ADP and Client).

Client agrees to pay ADP for the Services which are not
specifically referred to on Exhibit A hereto at ADP’s then
prevailing prices, less the applicable discount, if any,
for such Services. It is specifically understood that the
prices set forth on Exhibit A hereto do not include the
charges referred to in Paragraph 1(B)(3) above or monthly
communication charges or communication installation
charges; such charges will be paid by Client as set forth
in Paragraphs 1(B) (3) and 5 above. In addition, all
custom forms will be gquoted separately.

There shall be added to all payments hereunder amounts
equal to any applicable sales, use, property and similar
taxes levied or based on this Agreement or the Services
provided hereunder, provided that Client shall not be
responsible for taxes on ADP’s net income, Business and
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Occupation taxes, franchise taxes, employment taxes or
similar taxes.

All invoices shall be paid by Client in full within thirty
days after the invoice date. If Client fails to pay any
amount due under this Agreement, whether by acceleration
or otherwise, Client, upon demand, shall pay interest at
the rate of 1% per month (but not to exceed the maximum
allowed by law) on such delinquent amount from the due
date thereof until the date of payment. ADP may bill
Client an estimated amount for the Services to be
delivered each month, which estimated monthly amounts
shall be reconciled on a periodic basis with the actual
amounts for such Services. Any such billing of estimated
amounts and the procedures therefor shall be subject to
the prior agreement of ADP and Client. Client agrees to
reimburse ADP for any and all expenses ADP may incur,
including interest and reasonable attorney fees, in taking
action to collect any amounts due ADP hereunder.

7. CONFIDENTIALITY OF CLIENT FILES; FILE SECURITY AND RETENTION.

A‘

Any Client Files or other information provided by Client
to ADP for use with the Services shall remain the
exclusive and confidential property of Client. ADP shall
treat as confidential and will not disclose or otherwise
make available any Client Files to any person other than
employees of ADP with a need-to-know. ADP will instruct
its employees who have access to the Client Files to keep
the same confidential by using the same care and
discretion that ADP uses with respect to its own
confidential property and trade secrets.

ADP will provide reasonable security measures to insure
that third parties do not have access to the Client Files.
ADP reserves the right to issue and change regulations and
procedures from time to time to improve file security. In
the event there are substantial changes to file security
that reduce the level of such security, ADP shall notify
Client in writing of such changes.

ADP will take reasonable precautions to prevent the loss
of or alteration to the Client Files, but ADP cannot
guarantee against any such loss or alteration.
Accordingly, Client will, to the extent it deems
necessary, keep copies of all source documents of the
information delivered to ADP or inputted by Client into
the ADP system and will maintain a procedure external to
the ADP system for the reconstruction of lost or altered
Client Files. 1In the event Client is required by ADP to
deliver any source documentation or file to ADP in order
to reconstruct any lost or altered Client Files resulting
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from an ADP error, ADP shall reimburse Client for Client’s
reasonable out-of-pocket expenses incurred in connection
with the delivery by Client of such source documentation
or file to ADP. 1In the event ADP is required to
reconstruct any lost or altered Client Files resulting
from a Client error, ADP shall be entitled to charge
Client (charged at ADP’s standard rates, less the
applicable discount, if any) for such reconstruction.

ADP will, to the extent applicable, retain the Client
Files held by ADP in the ADP system in accordance with,
and to the extent provided by, ADP’s then prevailing
records retention policies for the Services. Client
acknowledges that ADP is not providing storage or
recordkeeping of Client’s records as part of the Services,
and that ADP will, in conformity with its then prevailing
records retention policies, dispose of all Client Files in
any manner deemed appropriate by ADP. At Client’s request
and provided ADP has been paid for all Services as set
forth in Paragraph 6 above, ADP will provide Client, in a
standard format and at ADP’s then standard rates, less the
applicable discount, if any, for such format, with any and
all of the Client Files and any master files for Client
maintained by ADP in connection with the Services that are
requested by Client and are then in ADP’s possession.

Notwithstanding the foregoing, ADP may use the Client
Files in the compilation of statistical data in which the
Client Files are not identifiable, which statistical data
shall be the sole and absolute property of ADP. ADP shall
have the sole right to use, sell and distribute such
statistical data.

OWNERSHIP, LICENSES AND SUBLICENSES, CONFIDENTIALITY AND
NON-DISCLOSURE.

A.

BC

Client acknowledges that all computer programs (other than
pre-packaged third party software), tutorials and related
documentation made available, directly or indirectly, by
ADP to Client as part of the Services (the "ADP Products")
are the exclusive and confidential property of ADP or the
third parties from whom ADP has secured the right to use
such computer programs and documentation. ADP and the
third parties referred to in the immediately preceding
sentence shall retain all rights and title, to the extent
of their respective interests, to all copyrights,
trademarks, service marks, trade secrets, and other
proprietary rights in the applicable logos, product names,
ADP Products and Services.

A personal, non-exclusive, non-transferable right and
license is being granted to Client to use solely for
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Client’s own business usage any application programs
included in the ADP Products (the "Application Programs")
which are delivered to Client as part of the Services.
Client shall not have any interest in the Application
Programs, except for the license granted to it under this
Agreement.

Client shall receive all improvements, enhancements,
modifications and updates to any Application Programs
which are delivered to Client as part of the Services if
and as they are made generally available by ADP, at no
cost, to its clients; all other improvements,
enhancements, modifications and updates to any Application
Programs will be made available by ADP to Client at ADP’s
then prevailing prices relating thereto. All such
improvements, enhancements, modifications and updates may,
if applicable, be delivered to Client in the form of a
computer media, which media shall be provided by Client to
ADP and shall be installed by Client.

Client may make copies of each diskette or other media
(other than those which include mechanisms to limit or
inhibit copying and are marked "copy protected") on which
the Application Programs are contained for Client’s backup
or archival purposes in support of Client’s use of the
Services. Except as set forth in the immediately
preceding sentence, Client shall not copy, in whole or in
part, any of the ADP Products.

CLIENT WILL NOT MAKE ANY ALTERATION, CHANGE OR
MODIFICATION TO ANY OF THE ADP PRODUCTS (INCLUDING THE
APPLICATION PROGRAMS) OR TO ANY OF THE ADP SUPPORTED FILES
USED BY ADP IN CONNECTION WITH PROVIDING THE SERVICES TO
CLIENT. CLIENT MAY NOT RECOMPILE, DECOMPILE, DISASSEMBLE,
REVERSE ENGINEER, OR MAKE OR DISTRIBUTE ANY OTHER FORM OF
OR ANY DERIVATIVE WORK FROM, THE ADP PRODUCTS (INCLUDING
THE APPLICATION PROGRAMS) AND/OR THE SERVICES.

Subject to the public disclosure laws of the State of
Washington, Client shall treat as confidential and will
not disclose or otherwise make available any of the ADP
Products or any trade secrets, processes, proprietary
data, information or documentation related thereto, or any
product information furnished to Client by ADP, in each
case to the extent marked "confidential" (collectively,
the "Confidential Information"), in any form, to any
person other than employees of Client. Client will
instruct its employees who have access to the Confidential
Information to keep the same confidential by using the
same care and discretion that Client uses with respect to
its own confidential property and trade secrets. Upon the
termination of this Agreement for any reason, Client shall
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return to ADP or destroy any and all copies of the
Confidential Information which are in its possession.

Client’s use of any pre-packaged third party software will
be governed by the terms and conditions of the applicable
third party license agreements contained in the package
delivered to Client hereunder with such pre-packaged third
party software.

Notwithstanding anything to the contrary contained herein,
if ADP and Client jointly develop computer programs for
Client’s use in connection with the Services, such
computer programs shall be deemed jointly owned by ADP and
Client and either party shall have the right to use such
computer programs without having to account to the other
party (the "Custom Programs"). ADP’s charges to Client
for developing any Custom Programs will be mutually agreed
to by ADP and Client and are in addition to any other
charges covered by this Agreement.

This Paragraph 8 shall not be interpreted to apply in any
respect to the terms and conditions of the License
Agreement of even date herewith between ADP and Client
(the "License Agreement").

9. LIMITATION OF LIABILITY

A.

ADP’s sole liability to Client or any third party for
claims, notwithstanding the form of such claims (e.g.,
contract, negligence or otherwise), arising out of errors
or omissions in the Services provided or to be provided by
ADP hereunder and caused by ADP shall be to furnish a
correct report, a correct paycheck or the correct data, as
the case may be, and to correct the Client Files, at no
further charge to Client, provided that Client promptly
advises ADP thereof. If any ADP errors or omissions
affect all or substantially all of a specific payroll
processing, ADP shall reprocess the payroll at no further
cost or expense to Client, except to the extent of any
contributory errors or omissions of Client. 1In addition,
in the event that, as a result of ADP’s error or omission
or a breach by ADP of this Agreement (which breach is not
the result of a Client breach under this Agreement),
Client incurs direct costs and expenses, ADP shall issue
Client a credit equal to the lesser of (i) the reasonable
direct costs and expenses incurred by Client, and (ii) the
total charges paid to ADP by Client, or to be invoiced by
ADP to Client, for the specific payroll processing run
under which such ADP errors or omissions occurred or, if
applicable, with respect to which such breach occurred;
provided that if any such direct costs or expenses arise
from the errors or omissions of both ADP and Client, ADP
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shall be obligated to issue Client a credit only to the
extent that such direct costs and expenses arise from
ADP’s errors or omissions, and provided, further, that
with respect to any such credit Client shall have (x) used
all reasonable efforts to mitigate such costs and
expenses, (y) notified ADP as soon as reasonably possible
of such error or omission or breach, and afforded ADP the
opportunity to assist Client in its efforts to correct or
otherwise remedy the error or omission or breach in order
to further mitigate such costs and expenses, and (2)
provided to ADP in reasonable detail in writing (together
with backup materials, if requested by ADP) a statement of
such costs and expenses within a reasonable timeframe.
ADP’s total liability under the preceding sentence shall
not exceed in the aggregate in any calendar year an amount
equal to one month’s average actual monthly charges for
the prior calendar year, which monthly average amount for
the 1995 and 1996 calendar years shall be deemed to be the
projected monthly average amounts for such years agreed to
in writing by Client and ADP prior to the commencement of
the Services (provided that for calendar year 1995 ADP’s
total liability shall be limited to a pro rata amount of
the monthly average amount for such year based on the
number of whole or partial months remaining in such year
at the time of commencement of Services hereunder). Any
amounts in excess of such limitation during a calendar
year shall not be carried over to the next calendar year.
Any credits issued to Client under this Paragraph 9(A)
shall be applied against Client’s payment obligations for
Services.

ADP will make every reasonable effort to provide each type
of the Services in accordance with the scheduled due dates
agreed upon by ADP and Client, but ADP cannot guarantee
such compliance. Accordingly, ADP’s sole liability to
Client or any third party for claims, notwithstanding the
form of such claims (e.g., contract, negligence or
otherwise), arising out of any such non-compliance, or the
interruption in or delay of the Services for any reason,
shall be to use its best efforts to provide such Services,
and/or to resume the Services, as promptly as reasonably
practicable thereafter. Notwithstanding the preceding
sentence, in the event (i) ADP is unable to provide the
Services within the scheduled timeframe for such
provision, as set forth in the Schedule of Operational
Events, (ii) ADP is not providing the Services in breach
of this Agreement (which breach is not the result of a
Client breach under this Agreement), or (iii) ADP is not
providing the Services as a result of a bona fide dispute
under this Agreement between Client and ADP, then Client
shall be entitled to use the CS/Payroll Module licensed to
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Client under the License Agreement, subject to the
following terms and conditions:

(a) if such use is pursuant to clause (i) above, ADP
and Client, as applicable, shall have first
exhausted all options under the backup and
recovery procedures established in the Schedule of
Operational Events by ADP and Client to deal with
the situation causing ADP’s inability to provide
the Services;

(b) if such use is pursuant to clause (ii) or (iii)
above, simultaneously with Client’s commencement
of such use, Client shall notify ADP’s General
Manager of National Accounts in Cerritos,
California, by telephone of such use and shall
promptly thereafter confirm such notification in
writing delivered by facsimile to ADP;

(c) (X) if such use is pursuant to clause (i) or
clause (ii) above, such use shall be at no
additional charge to Client and shall be only for
so long as the conditions to such clause remain in
effect, and (y) if such use is pursuant to clause
(iii) above, such use shall be at no additional
charge to Client and shall be for a period of up
to two months; in either case, the term of this
Agreement shall be extended, and ADP and Client
hereby agree to extend the term of the License
Agreement, to the extent necessary to permit
Client’s continued use of the CS/Payroll Module in
accordance with this Paragraph 9(B);

(d) subject to Client’s compliance with the terms of
this Agreement and the License Agreement, in the
event Client uses the CS/Payroll Module to process
any payroll for which Client has paid ADP in
advance, ADP shall provide Client with a credit in
the amount of such payment that may be applied
toward any Services provided by ADP to Client, or
shall reimburse such advance payment to Client in
the event no further Services are to be provided
to Client under this Agreement; and

(e) subject to Client’s compliance with the terms of
this Agreement and the License Agreement, in the
event Client uses the CS/Payroll Module, ADP
shall, at no additional charge to Client, update
the Client Files and master files and take such
other actions as are necessary for ADP to resume
its provision of Services, provided that in the
event Client uses the CS/Payroll Module pursuant
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to clause (i) above and ADP’s inability to provide
the Services is the result of an event or
occurrence applicable to Client and not to ADP,
ADP shall be entitled to charge Client (at ADP’s
standard rates, less the applicable discount, if
any) for such work to update the Client Files and
master files or to take such other necessary
actions.

Client’s use of the CS/Payroll Module pursuant to this
Paragraph 9(B) shall be subject to the terms and
conditions for such use set forth in the License
Agreement.

With respect to Tax Filing Services only, based upon the
information supplied by Client and provided that Client
has fully complied with its obligations pursuant to
Paragraph 1(B) above, ADP shall be responsible for all
applicable payroll and payroll-related deposits, filings
and reconciliations (not including the filing or
depositing of excise, sales, use, corporate or similar
taxes). ADP’s sole liability to Client or any third party
for claims, notwithstanding the form of such claims (e.g.,
contract, negligence or otherwise), arising out of (i) ADP
making an error in interpretation of federal, state and/or
local payroll tax laws, rules or regulations or (ii)
errors or omissions (other than interpretive errors or
omissions) in Tax Filing Services provided or to be
provided by ADP hereunder and caused solely by ADP shall
be to furnish a correct report or data and to correct any
of the Client Files or tax agency filings; provided that
in such event Client shall be responsible for any
additional taxes and ADP shall be responsible for any
penalties or similar charges relating to such error or
omission and provided, further, that with respect to any
interest charges relating to such error or omission, ADP
shall be responsible for interest charges if ADP has
received a wire or other transfer of funds from Client
specifically for, and in an amount sufficient to cover the
additional taxes (as determined to be due by ADP) and is
holding such monies prior to the discovery by the
applicable taxing authority of such error or omission, and
Client shall be responsible for interest charges in all
other situations.

ADP shall have monetary liability under this Agreement for
damages resulting from claims made by Client or any third
party arising from or related to any and all causes
covered by Paragraphs 9(A), 9(B), 9(C) and 9(E) or arising
from or related to any third party software, in each case,
only to the extent monetary liability is specifically
provided for in such Paragraphs 9(A), 9(B), 9(C) and 9(E).
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ADP’s sole liability under this Agreement for damages
(monetary or otherwise) resulting from claims made by
Client or any third party arising from or related to any
and all causes not covered by Paragraphs 9(A), 9(B), 9(C)
and 9(E) shall be limited to the lesser of (i) the amount
of the actual damages incurred by Client or (ii) an amount
which will not exceed one month’s average actual total
monthly charges paid by Client to ADP for the Services
during the twelve months preceding the month in which the
damage or injury is alleged to have occurred, or such
lesser number of months if Client has not received twelve
months of the Services.

ADP’s sole liability under this Agreement for money
damages resulting from claims made by Client arising from
or related to fraudulent or dishonest acts or omissions of
ADP’s officers, employees or agents in performing the
Services shall be limited to the loss of funds caused
solely by such fraudulent or dishonest acts or omissions
(but ADP shall not be liable for any such damages to the
extent contributed to by Client or its officers, employees
or agents), provided, however, that ADP shall not be
liable to Client for the loss of funds resulting from any
third party depository bank cashing Client employee
paychecks which have been fraudulently endorsed by an ADP
officer, employee or agent, except if any such third party
depository bank successfully defends a breach of
presentment warranty claim brought by Client.

ADP shall not be liable or deemed to be in default for any
delay or failure to perform under this Agreement
resulting, directly or indirectly, from any cause beyond
ADP’s reasonable control.

IN NO EVENT WILL ADP BE RESPONSIBLE FOR SPECIAL, INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES WHICH CLIENT MAY INCUR
OR EXPERIENCE ON ACCOUNT OF ENTERING INTO OR RELYING ON
THIS AGREEMENT, EVEN IF ADP HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

The foregoing provisions of this Paragraph 9 allocate the
risks of this Agreement between ADP and Client and ADP’s
pricing for the Services reflects this allocation of risks
and the limitation of liability specified herein. This
Paragraph 9 sets forth the full extent of ADP’s liability
under this Agreement (monetary or otherwise) for any claim
or action, regardless of the form in which any such claim
or action may be asserted against ADP (e.g., contract,
negligence or otherwise), and sets forth Client’s sole
remedies.
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12,

13,

I. Client’s pursuit of the remedies afforded to Client under
any provision of this Agreement (including any
subparagraph of this Paragraph 9) shall not preclude
Client from also pursuing any of the other remedies
afforded to Client in this Agreement.

OFFICIAL BANK CHECKS.

ADP and Client hereby acknowledge that Client will not
receive payroll checks drawn upon the account of Client’s
bank ("Official Bank Checks"). 1In the event Client elects to
receive Official Bank Checks, ADP shall not be obligated to
provide Official Bank Checks unless and until (i) this
Agreement is amended to provide for ADP’s standard terms and
conditions relating to ADP’s provision of Official Bank
Checks and (ii) Client and ADP have entered into such
additional agreements relating thereto as ADP shall require.

LAWS AND GOVERNMENTAL REGULATIONS.

Client shall be responsible (i) for compliance with all laws
and governmental regulations affecting its business and (ii)
for any use it may make of the Services to assist it in
complying with such laws and governmental regulations, and,
except for its responsibilities relating to Tax Filing
Services set forth herein, ADP shall not have any
responsibility relating thereto (including, without
limitation, advising Client of Client’s responsibilities in
complying with any laws or governmental regulations affecting
Client’s business). While ADP shall not have any
responsibility for Client’s compliance with the laws and
regulations referred to above (other than for ADP’s
responsibilities relating to Tax Filing Services set forth
herein), ADP agrees to use its best efforts to cause the
applicable Services to be designed in such a manner that they
will be able to assist Client in complying with its
applicable legal and regulatory responsibilities; in no event
shall Client rely solely on its use of the Services in
complying with any laws and governmental regulations.

NO WARRANTY.
THERE ARE NOQ WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE
SERVICES, THE ADP PRODUCTS AND THE CUSTOM PROGRAMS.

DEFAULT BY CLIENT; REMEDIES UPON DEFAULT.
A. Should Client (i) default in the payment of any sum of

money hereunder, (ii) default in the performance of any of
its other material obligations under this Agreement, or
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(iii) commit an act of bankruptcy or become the subject of
any proceeding under the Bankruptcy Act or become
insolvent, or if any substantial part of Client’s property
becomes subject to any levy, seizure, assignment,
application or sale for or by any creditor or governmental
agency, then, in any such occurrence or event, ADP at its
option, may upon written notice thereof, (x) terminate
this Agreement and/or (y) declare all amounts due and to
become due immediately due and payable.

Should ADP (i) default in the performance of any of its
material obligations under this Agreement, or (ii) commit
an act of bankruptcy or become the subject of any
proceeding under the Bankruptcy Act or become insolvent,
or if any substantial part of ADP’s property becomes
subject to any levy, seizure, assignment, application or
sale for or by any creditor or governmental agency, then,
in any such event, Client, at its option, may, upon
written notice thereof, terminate this Agreement.

The right to terminate or exercise remedies pursuant to
Paragraph 13 (A) above, with respect to a default by
Client, or Paragraph 13(B) above, with respect to a
default by ADP, may be exercised only after written notice
of any such default by ADP or Client has been given by the
non-defaulting party to such defaulting party, and such
default has not been cured within 25 days from the receipt
of such notice, provided that if any such breach (other
than a breach curable by the payment of money or for an
infringement upon any third party rights) is capable of
cure, but not curable within such twenty-five (25) day
period, such period shall be extended for an additional
thirty-five (35) days if (i) the breaching party is using
its best efforts to cure such breach (and has used its
best efforts to cure such breach since receipt of such
written notice) and (ii) the breaching party uses its best
efforts to mitigate any damages resulting from such
breach, and provided, further, that during any cure period
(including any extensions thereof) for a default by
Client, ADP shall be entitled to suspend the performance
of its obligations under this Agreement until such default
has been cured. The remedies contained in this Paragraph
13 are cumulative and in addition to all other rights and
remedies available to the parties under this Agreement, by
operation of law or otherwise.

SCHEDULE OF OPERATIONAL EVENTS.
ADP and Client shall, during the conversion period
referred to in Paragraph 3 above, develop a schedule of

operational events (the "Schedule of Operational Events™)
that will govern the timeframe for the completion of major
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16.

operational events that are integral to ADP’s provision of
the Services (e.g., the transmission of data to ADP,
payroll production, tax filing, transfer of funds for
third party payments and distribution of payrecll). The
final terms of the Schedule of Operational Events shall be
mutually agreed upon by ADP and Client and this Agreement
shall be amended to include the Schedule of Operational
Events by an amendment in writing signed by ADP and
Client. 1In the event Client and ADP are unable to agree
upon any of the final terms of the Schedule of Operational
Events, the parties shall submit the disagreement to
arbitration in accordance with Paragraph 9(J) below.

USE OF RECYCLED PRODUCTS.

As part of the Services, ADP shall make every effort
whenever practicable to use reusable products, recycled-
content products and recyclable products.

GENERAL.

This Agreement shall not be assigned or subcontracted, in
whole or in part, by either party without the prior
written consent of the other party, except that ADP, upon
prior written notification to Client, may assign this
Agreement, in whole or in part, to (i) Automatic Data
Processing, Inc. ("Parent Company") or to any subsidiary
thereof or (ii) any entity acquiring all or substantially
all of the assets of ADP or Parent Company or a majority
of the shares of the voting capital stock of ADP or Parent
Company .

This Agreement contains the entire agreement of ADP and
Client with respect to its subject matter. This Agreement
shall not be modified in any way except by a writing
signed by both ADP and Client.

Nothing contained in this Agreement is intended, or shall
be interpreted, to create third party beneficiaries of or
under this Agreement. CLIENT ACKNOWLEDGES, CONFIRMS AND
AGREES THAT OTHER THAN ADP’s OBLIGATIONS TO CLIENT
HEREUNDER, ADP HAS NO OBLIGATION TO ANY THIRD PARTY
(INCLUDING, WITHOUT LIMITATION, CLIENTS’S EMPLOYEES AND/OR
ANY TAXING AUTHORITIES) BY VIRTUE OF THIS AGREEMENT.

All references to "Client" in this Agreement shall refer
to Client, its affiliates, subsidiaries, and/or its parent
company, as applicable, if any such entities are receiving
ADP’s Services pursuant to this Agreement.

If any provision of this Agreement (or any portion
thereof) shall be held to be invalid, illegal or
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unenforceable, the validity, legality or enforceability of
the remainder of this Agreement shall not in any way be
affected or impaired thereby.

The failure by either ADP or Client to insist upon strict
performance of any of the provisions contained herein
shall in no way constitute a waiver of any of its rights
as set forth herein, at law or in equity, or a waiver by
either ADP or Client of any other provision or subsequent
default by the other in the performance of or compliance
with any of the terms and conditions set forth herein. No
waiver of any breach of any provision of this Agreement
shall constitute a waiver of any prior, concurrent or
subsequent breach of the same or any other provision
hereof and no waiver shall be effective unless made in
writing and signed by an authorized representative of both
parties.

The headings in this Agreement are intended for
convenience of reference and shall not affect its
interpretation.

All notices, requests and other communications made under
or in connection with this Agreement shall be in writing
and shall be deemed to have been given (i) upon telephonic
confirmation of receipt if delivered by facsimile
transmission, or (ii) 3 days after mailing if mailed in
any general or branch United States Post Office, enclosed
in a registered or certified post-paid envelope. Such
notices requests and other communications shall be
addressed as follows:

If to Client, to:

HRIS Project Director

Arctic Building - 6th Floor
700 Third Avenue

Seattle, Washington 98104
Facsimile No.: (206) 386-1300

with a copy to:
City of Seattle, Contracting Services
Director
Arctic Building - Room 910
700 Third Avenue
Seattle, Washington 98104
Facsimile No.: (206) 233-5155
If to ADP, to:

ADP, Inc.
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Cerritos Towne Center

12610 Park Plaza Drive
Cerritos, California 90701
Attention: General Manager
Facsimile No.: (310) 403-2415

and, if of a legal nature, with a copy to:

Automatic Data Processing, Inc.
One ADP Boulevard

Roseland, New Jersey 07068
Attention: General Counsel
Facsimile No.: (201) 535-6199

ADP shall comply with all laws, ordinances, codes and
regulations applicable to ADP.

This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Washington
without regard to the principles of conflicts of laws.
The venue of any action brought hereunder shall be in any,
federal or state court sitting in King County, State of
Washington. : :

Client and ADP agree that any controversy, dispute or
claim arising out of or relating to the Services or the
interpretation or application of this Agreement, which the
parties are unable to resolve, shall be settled by
arbitration pursuant to the rules of the American
Arbitration Association in effect at the time of the
arbitration. The arbitration shall be heard in the City
of Seattle, State of Washington. The arbitration shall be
determined by a panel of three arbitrators. Each party
hereto shall select an arbitrator from the current listing
of arbitrators registered with the American Arbitration
Association. The two arbitrators so selected shall within
30 days of such selection mutually agree upon a third
arbitrator registered with the American Arbitration
Association, and the three arbitrators shall comprise the
arbitration panel that shall hear the dispute between the
parties. 1In the event the two arbitrators are unable to
agree upon the third arbitrator, either party may request
the president of the American Arbitration Association to
appoint the third arbitrator and the decision of the
president regarding such appointment shall be final and
binding upon the parties. The arbitrators shall have the
authority to award any damages to the extent applicable
and permitted by law. The arbitral award shall be in
writing and shall be binding on the parties. Subject to
Paragraph 16(J), judgment upon the award may be entered by
any court having jurisdiction thereof or having
jurisdiction over the parties.
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ADP, INC.

Approved
Name:

by.
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0,
W

Date:
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CLIENT 7 17

Approved by: Mfé
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Date:__ /% 722

THIS AGREEMENT SHALL BECOME EFFECTIVE UPON BEING SIGNED
BY AN AUTHORIZED REPRESENTATIVE OF ADP.
ADP’S DISTRICT MANAGERS DO NOT HAVE THE AUTHORITY TO BIND ADP.
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ADP APII EXHIBIT A - City of Seattle
MAINFRAME PRODUCTION SERVICE PRICING

Standard Services: Per pay
Mainframe Processing Core Routines Standard Reports $1.16
5 Additional Management Reports Documentation
Statutory System Maintenance Standard Upgrades
On-call Client Support 24 Hour Processing
Labor Distribution Benefit Accruals
Retirement Interface file Express Delivery(1 point)
Check Recon. Interface file Check-signing & split-stock
Direct Deposit Direct Payroll Access(check history file)
City Estimated Payroll er pa # of pays Cost  # paydays Total
Per pavyroll:
Standard Services
employees $1.16 12,000 $13,920 26 $361,920
retirees-monthly $1.16 6,200 $7,192 12 $86,304
retirees-mid month ~ $1.16 800 $928 12 $11.136
$459,360
Tax Filing
employees $0.07 12,000 $840 26 $21,840
retirees-monthly $0.07 6,200 $434 12 $5,208
retirees-mid month ~ $0.07 800 $56 12 $672
$27,720
General Ledger I/F $0.015 12,000 $230 26 $5,980
Savings Bond Mgmit. $0.015 3,500 $52.50 26 $1,365
Custom Reports (5)
employees $0.075 12,000 $2,925 26 $23,400
retirees-monthly $0.075 6,200 $1,620 12 $5,580
retirees-mid month ~ $0.075 800 $405 12 $720
$29,700
Check Stuffing
retirees-monthly $0.08 6,200 $496 12 $5,952
retirees-mid month ~ $0.08 800 $289 12 $768
$6,720
Additional Services - Microfiche per page # pages
employees $6 50 $300 26 $7,800
retirees-monthly $6 25 $150 12 $1,800
retirees-mid month $6 15 $90 12 $1.080

$10,680






