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                                       City Purchasing          General Information 206-684-0444

Current Contract Information


ALERTS

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

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

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

	Contract Title    SOFTWARE
	Contract #  2402

	Buyer
	Name: Carmalinda Vargas
	Phone: 615-1123
	E-Mail:

Carmalinda.vargas@seattle.gov

	Vendor 

	Name:  Customerville Inc.
	ID# 0000233830

	Vendor Address

	Street:  4214 – 24th AVE W, Seattle WA
	Zip  98199

	Vendor Contact
	Name:            Max Israel

	
	Phone:    206-224-6200        

	Fax:  
	E-Mail: 

misrael@customerville.com

	WMBE Status
	 FORMDROPDOWN 


	Description


	Sole source

	Contract Term
	08/06/2008 through 08/30/2014


	Future Extension Option
	Yes, sole source

	Freight Terms
	N/A

	Prompt Pay Discount
	Net 30

	Delivery ARO
	varies

	Order Instructions
	Seattle Center & Police Dept.
	Order Limit:  N/A

	Contracting Options
	

	Contract Change History
	Original Contract Award:  08/06/2008 – 08/06/2010
Change Order 1:  08/07/2010 – 08/06/2012 to extend
Change Order 2:  04/12/2011 – 08/06/2012 to add Police Dept.
Change Order 3:  08/07/2012 – 08/30/2014 to extend contract term

	Comprehensive Contract


[image: image1.emf]0000002402_contrac t.pdf



	Current Pricing
See Comprehensive Contract

	Original Invitation to Bid
N/A




	Vendor Emergency Contact Information

	Emergency Contact Name
	Same as above

	Emergency Phone Number
	

	Back-Up Emergency Phone Number 
	

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

Alternative Address
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The City of Seattle
PURCHASING SERVICES
700 — 5™ AVE #4112

PO BOX 94687

Seattle WA 98124-4687

Vendor # 0000233830
CUSTOMERVILLE INC.
4214 24" Avenue West
Seattle, WA 98199

Contact: Max Israel
Phone #; 206-224-6200

Email: misrael@customerville.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000002402 08/056/12 3
Payment Terms Freight Terms
Net 30 N/A
Buyer: FAX: Phone:
Carmalinda Vargas 206-233-5155 206-615-1123

[ Ship To:

‘ Seattle Center
|

| Bill To:

Seattle Police Accounts Payable

| Seattle Center Accounts Payable or

Customerville Inc. was awarded a contract to provide the City of Seattle with Customerville, Inc. as
specified in Attachment 1 — Scope of Work and Terms and Conditions (in receipt). Change Order #2
expands this contract for the use of Seattle Police Department based on their sole source justification.
Change Order#3 extend the term of the contract from 8/7/12 though 8/30/14, in all other respects this

contract remains unchanged.

Original Contract: 08/06/2008 — 08/06/2010
Change Order #1: 08/07/2010 — 08/06/2012 (to extend contract term)
Change Order #2: 04/12/2011 - 08/06/2012 (to add Police Department to Sole Source Negotiated

Contract)

Change Order #3: 08/07/2012 — 08/30/2014 (to extend contract term)

Seattle Center and the Seattle Police Department will place orders by telephone, or on-line electronic

ordering. The Vendor shall require the ordering City employee to state his or her name, department, low
org number, telephone # and ship to address. Monthly invoices shall be mailed to Accounts Payable, as
above. Each invoice shall indicate Contract #0000002402.

This contract is subject to cancellation by either party per the agreed upon Terms and Conditions.

The City does not guarantee utilization of this contract. Actual utilization will be based on availability, or
any other factor deemed important to the City.

Authorized Signature/Date
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The City of Seattle
PURCHASING SERVICES
700 — 5™ AVE #4112

PO BOX 94687

Seattle WA 98124-4687

Vendor # 0000233830
CUSTOMERVILLE INC.
4214 24" Avenue West
Seattle, WA 98199

Contact: Max Israel
Phone #:. 206-224-6200
Email: misrael@customerville.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000002402 04/12/11 2
Payment Terms Freight Terms
Net 30 N/A
Buyer: FAX: Phone:
Carmalinda Vargas 206-233-5155 206-615-1123

| Bill To:
Seattle Center Accounts Payable
305 Harrison

Seattle, WA 98109

Ship To:

Seattle Center

Customerville Inc. is awarded a contract for providing the City of Seattle with Customerville, Inc. as
specified in Attachment 1 — Scope of Work and Terms and Conditions, Change Order #2 expands this

contract for the use of Seattle Police Department based on their sole source justification.

Original Contract: 08/06/2008 — 08/06/2010
Change Order #1: 08/07/2010 — 08/06/2012 (to extend contract term)
Change Order #2: 04/12/11 — 08/06/2012 (to add Police Department to Sole Source Negotiated Contract)

Seattle Center and the Seattle Police Department will place orders by telephone, or on-line electronic

ordering. The Vendor shall require the ordering City employee to state his or her name, department, low
org number, telephone # and ship to address. Monthly invoices shall be mailed to Accounts Payable, as
above. Each invoice shall indicate Contract #0000002402.

This contract is subject to cancellation by either party per the agreed upon Terms and Conditions.

Customerville Inc. is awarded a contract as a result of negotiations between Max Israel and Jason Edens
on 8/06/08 and Carmalinda Vargas and John Buller on 3/29/11.
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Authorized Signature/Date
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@ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000002402 8/05/10 1
700 — 5™ AVE #4112 ; : T i b o
PO BOX 94687 Payment Terms Freight Terms
Seattle WA 98124-4687 Neb 30 NE .

Buyer: FAX: Phone:

Jason Edens 206-233-5155 206-684-0445
Vendor # 0000233830 ‘_S';i; o -

CUSTOMERVILLE INC. |
4214 24" Avenue West | Seattle Center
Seattle, WA 98199

e e e e R e = T S S

Contact: Max Israel Bill To:
Phone #: 206-224-6200 Seattle Center Accounts Payable

Email: misrael@customerville.com | 305 Harrison
| Seattle, WA 98109

S

Customerville Inc. is awarded a sole source contract for providing the Seattle Center with Customerville,
Inc as specified in: ' .

Attachment 1 — Scope of Work and Terms and Conditions

For a period from 8/07/08 through 8/06/12 per the Terms and Conditions and Scope of Work as spelled
out in Attachment #1.

Seattle Center will place orders by telephone, or on-line electronic ordering. The Vendor shall require the
ordering City employee to state his or her name, department, low org number, telephone # and ship to
address. Monthly invoices shall be mailed to Accounts Payable, as above. Each invoice shall indicate
Contract #0000002402.

This contract is subject to cancellation by either party per the agreed upon Terms and Conditions.

Customerville Inc. is awarded a contract as a result of negotiations between Max Israel and Jason Edens
on 8/06/08. .

If prompt delivery/service or pick-up of contract materials cannot be effected, please notify Jason Edens,
DEA/Purchasing Services, at 206-684-0445 or Jason.edens@sealile.qov

L o_iiéd?t /Date 8«
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Proposal

July 9, 2008

Providing a Real-time
Customer Satisfaction Measurement
Solution for:

What are your customers saying about you?
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Objective

Seattle Center is entering a period of exciting transition. Over the coming years,
the Center will transform and reinvent itself to maintain and enhance its role as a
center of civic life in Seattle.,

A critical step in Seattle Center’s future success is developing systems which
allow the organization to understand — objectively and in real time — information
about the quality of visitors’ experiences.
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Thank youl

Seattle Center is now looking to implement a customer satisfaction measurement
system which can provide real-time, actionable information not only to the
Center’s management and staff, but also to its many resident groups. This
information needs to flow to each party in a way that is convincing, flexible and
actionable.

This system should be in place as quickly as possible in order to provide the
maximum amount of baseline data prior to moving forward with planned
changes to Seattle Center’s layout and programming.
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Customerville Solution

Customerville develops customized, hosted customer satisfaction measurement
solutions for business and government. Implementing Customerville’s real-time
customer satisfaction measurement solution at Seattle Center will:

Create a real-time view of the quality of Seattle Center’s visitors’
experiences. This information will generally be venue-specific; however
we will also gather event-specific feedback.

Provide Seattle Center with a means of evaluating which resident
groups are creating loyal customers, thereby reinforcing Seattle
Center’s reputation in the community as a center for exciting and rich
activities and events.

Allow Seattle Center’s executive management a long-term benchmark
level of visitor satisfaction information, which can guide and inform
decisions about Seattle Center’s future.

Provide resident groups within Seattle Center with objective
benchmarks, whereby they can see and use their own “customer
grades” and how those grades benchmark against other resident
groups and Seattle Center in general.

Improve dialog between Seattle Center and its resident groups — and
dialog within the resident groups themselves — on how customers
respond to their actions.

Make it easier for Seattle Center managers and resident group
managers to give and receive guidance to their employees based on the
objective feedback of actual visitors.

Allow Seattle Center and its resident groups to respond rapidly to
negative customer feedback.
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Customerville Company Background

Customerville was founded in Seattle in 2002 by multi-unit retail operators who
have first-hand knowledge of the challenges of maintaining high service levels
across growing enterprises.

Every aspect of our software is guided by the experiences of people who have
had to use tools like ours each and every day in management roles where they
were accountable for results. Our solutions are designed to be as powerful to use
as they are easy to implement.

Customeryville Features

Customerville’s real-time customer satisfaction measurement solution provides
management teams with critical customer feedback. Our unique software design
gathers focused feedback directly from your customers, and then projects the
right information in the right way to the right people in your organization.
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= We will design, create, code | 2 clISaatiaCaner com

and host a branded website —
TellSeattleCenter.com —
designed to walk Center
visitors through a pleasant
grading experience.

Seattle, meet Sara Smith

= Visitors will start by selecting : Y,
Sara’s been organizing

the specific reason (venue) ' P events at Seattle Center
they chose to visit the Seattle o | for 10 years -- and she's
. a listening to you.
Center.
The feedback you're about to Q'
. . i el give goes straight to the \
= Each customer will Srade their B0 "% front lines at Seattle Centes Q
visiton a h.ighly focused and all of our venue parg Q
group of questions that get to s Thank youl

the heart of Seattle Center’s
success in its mission. We will

work together with Seattle
Center’'s management team to
devise these questions based
on our previous experiences
with similar organizations.
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Dynamic, Flexible
Survey Pages

» We will customize the survey
pages viewed by your visitors
so that they closely match the
look and feel of
SeattleCenter.com.

= Customerville can eventually
provide larger resident groups
within Seattle Center with
custom-branded survey pages
which fully integrate into the
broader TellSeattleCenter.com
platform. (Ask for details.)

Reporting
Stack-ranked Dashboard

= Seattle Center and its resident
groups will all have access to
our stack-ranked Greendot
Reports. Securely password
protected, these reports show
at a glance which venues
require attention.

* The Greendot reports are
organized according to a
hierarchy you select. Ateach
roll-up level, the user can drill
down to get more detail.

= All reports
will be
Seattle-
center
branded. (Not shown.)
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Seattle, meet Sara Smith
Sara's been organizing
events at Seattle Cente Q‘
for 10 years -- and she;
listening to you.
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Weattle Center
and all of our venue partners.

Thank youl NEXT
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Reporting
Individual Venue
Reports

= Users can drill down to see
individual venue reports.
Venue Reports show how an
individual resident group’s
venue is being graded by real
visitors on the survey
questions, how those grades
benchmark to the Seattle
Center average and how they
are trending.

= A dynamic chart, which can
be viewed by 12-week or 52-
week time frame, shows the
grades over time.

Reporting

Survey Report:
Connecting With The
Customer

®* At each level, users can view
the individual survey
responses that Seattle Center’s
visitors have given -
including the customer’s
name, phone number and
email address. These can be
viewed by a user-defined date
range or by specific venue.

= Authorized users can click on
a customer’s email address to
send a response, or forward
comments to a co-worker.
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Reporting [ Surve Mot i oo Gl - p—EE

Issue Tracking . !

= Seattle Center staff members — |
as well as resident groups and
their staff members — can post |
notes to a secure discussion
thread on any customer
comment. Managers at every
level can also use this feature
to share information and track |
customer complaints all the |
way to resolution. |

= The Surveys report can
display “Red Flag” comments,

customers, or only those “Red

Spoke dirgctly with customer [ lssue Resolved [
) ) %

indicating dissatisfied |
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Customer Response Tracking: Beth Massen (Oct 17 2007 3:15PM)
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Flag” issues which have not
yet been resolved.

Reporting
Positive Employee
Reinforcement

= Managers can convert any
customer comment into a
ready-to-print Customer-
gram'™ with a single click -
perfect for sharing with staff
members.

= Formatted as ' ‘“’
instant Adobe ‘(
Acrobat PDF Adobe

documents, Customer-grams'™
are great ways for front-line
managers to reinforce
excellent performance by
customer-facing employees.

= Customer positive information
is a cornerstone of any
employee recognition
program.
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} “What a terrific experience. The kids and I showed up |
. to spend a rainy day at the Children's Museum. We |
E' ended up having a wonderful lunch. seeing a ballet |
{ |
- recital and topping it off with an ice cream! The |
e || emcee at the recital was terrific! I
E |
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Additional Functionality

" Red Flags. Based on criteria that Seattle Center defines, our system will
identify certain negative customer responses as “Red Flags”. These will
be routed to specific people within the organization by email and cell
phone text message for rapid response service recovery.

= Permission-based Access. Management can decide what information is
accessible at each level of the organization.

* Use Monitoring. Center management can monitor the frequency with
which its staff — and those of resident groups - are logging in to the
system to check customer feedback.

® Account Flexibility. Resident groups can easily manage their own user
accounts. This allows the ability to create individual user accounts for

appropriate staff members, who should be encouraged to log-in frequently.

creative Design \3 Seattle Parks and Recreation Cm.iolgng;.érv?y - Mozilla Firefox
i Ble gt Vew Hglory Bockmarks Iocks  Help

Photography -' 2

LT

Customerville believes that
compelling photography
featuring Seattle Center staff
members is critical to
engaging visitors in a
constructive feedback dialog.

v elissattiepa | = |

Customerville will provide for
one professional portrait
photography setting each
year.

Photography will be licensed
for use online on
TellSeattleCenter.com.
Additional print or online
usage rights are also available.
(Ask for details.)

Dont

Poar _ Excellznt  know
The facilities. park grounds or trails were clean and well maintained * o @ & 8 =
I felt sate and secure whils using this facility, park or trail ) @ ®
The taciiity, park or trad was free of safety hazards -
The signage was clear and sufficient o
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Implementation

Ease of implementation is a primary focus of Customerville. Customerville’s solutions are
casy to implement, requiring no IT resources. Our account management team will
collaborate with Seattle Center to:

Define questions we will ask of your visitors when they visit
TellSeattleCenter.com.

Integrate the look and feel of TellSeattleCenter.com with Seattle Center’s overall
branding. :

Create Seattle Center-branded training and support materials designed to get all
participants up and running in as little as five minutes.

Assist in the design of collateral materials used around Seattle Center to invite
visitors to grade their experience. -
Create and post to the web TellSeattleCenter.com and Seattle Center’s secure
reporting site.

Provide training to Seattle Center’s management team.

Provide training for resident groups during the onboarding process.

Technical Specifications

Customerville’s real-time customer satisfaction measurement solution is an Application
Service Provider (ASP) model. There is no need for Seattle Center’s employees or those of
its resident groups accessing the system to download, install, maintain or support local
software. The application server is hosted at a secure data center in Engelwood, Colorado.

All software hosting and maintenance is performed and managed by Customerville. There

are no special downloads or client-side programs needed to access Customerville beyond an
Internet connection and a browser.

Customerville has been optimized for the two most popular browsers, Microsoft
Internet Explorer and Mozilla Firefox.

o Allow session and file cookies

o Java Script Enabled

o Secured Socket Layer (SSL) Enabled

" Display setting at least 800 x 600
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Customer Service and Technical Support

Customerville is committed to providing exceptional customer service and ensuring that all
participants have a compelling online experience. Customerville provides email support to
address issues and answer questions quickly. Email support is available at

customerservice(customerville.com.

Upgrades

Customerville continually refines and improves our software. Upgrades are always designed
to be intuitive to use, and are accompanied by a splash screen, seen once by each user on
their first login following installation, which briefly outlines the new feature.

Security

Customerville collects, maintains and stores data for its clients. The security procedures in
place protect both the transfer of data from the client to the hosted servers and the storage
of data at our co-location facilities. Providing secure access to and storage of data is of
preeminent concern to Customerville. The Customerville database resides behind a secure
server and firewall. All access to the database is controlled by 128-bit SSL encryption
technology. Each user is validated through username and password authentication before
accessing the system.

Pricing

Pricing for Customerville’s real-time customer satisfaction measurement solution is based on
the following: (1) Initial setup and customization of Customerville for Seattle Center and (2)
a monthly License and Support Fee.

Initial Set-up and Customization

A one-time fee to create a unique version of Customerville’s real-time customer satisfaction
measurement solution for Seattle Center, including:

Creation of www.TellSeattleCenter.com. We will create and host the website
your visitors and those of your resident groups will use to give their feedback.
Working with your design team, we will ensure that TellSeattleCenter.com
adheres to your brand look and feel.

Questions. Working with Seattle Center’s management team, we will establish a
focused group of questions that will be asked of each Seattle Center visitor who
gives feedback on TellSeattleCenter.com.

Configuration of Reporting. We will preload all Seattle Center venues, along
with their associated management teams’ user accounts so that the system is
ready for immediate use by Seattle Center staff and those of its resident groups.
Training. We will train (either in person or via web demo) representatives from
Seattle Center as well as all resident groups.
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Materials. We will create Seattle Center-branded Training and Quick-reference
support materials

Design Consult. Review and consultation on the design of collateral materials
designed to invite Seattle Center visitors to grade their experience.

Licensing & Support Fee

The monthly License & Support Fee includes full access to Customerville’s real-time
customer satisfaction measurement solution with unlimited responses by customers,
unlimited log-in accounts for Seattle Center staff and those if its resident groups, ongoing
technical support and periodic training updates. '

Training. A Customerville specialist will conduct periodic training sessions to
train new Seattle Center staff members or those of resident groups as they begin
using the system up to once per quarter.

Consulting. Customerville will work with Seattle Center’s own executive
management team on an ongoing basis to refine systems and processes for
engaging Seattle Center’s visitors, staff members and resident groups.

Proposed Program for
Seattle Center

Monthly License & Support $2,916.66
Email User Support Included
Enterprise View Included
Monthly Total $2,916.66
Initial Setup & Implementation | $10,000.00

* Terms: Fees are payable quarterly in adpance.
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Vendor Contract #0000002402, Attachment #1CUSTOMERVILLE INC.Contact: Max |srael
4214 24" Avenue West Phone #' 206—224-6200

What are your cusiomers say

Account Information.

Customer Name
{"Licensee”)
Customer Address

Contact Person

ville

g about you?

Seattle, WA 98199

INFORMATION SERVICES AGREEMENT

Seattle Center

363 Hareison Street Seattle. WA 98109

Jasen Edens

Website for Survey

WY

Llgeenler co

m {Penative URL -

Quartelry License Fee

One-Time Setup & 5
Implementation Fee
Effective Date

Initial Term

sore s — —
{Signature)

Print Name

For Licensor
{Signature)

2d-mon

S8.749 88

LO00.00

th

September 1. 2008 | Estimated go-live date)

Final LURL to be determined. )

This Information Sonvices Agreement ("Agreement”} s enterad into a8 of the "Effective Date", as specified ebove under “Account Setup and Fees” by and between

CLestarmi
Licens

1. Customerville Services.
\,Ilbtmr.emIIP oer\ure% it c{;rmua

andd of the byl
uL‘J”' ervilie Sery
wiitten notice, &
Renewal Tenn, o

4. Termination of Customerville Service

st thinty {30 J-*ays i

oF

.

sruille. Ing. a Washingion corporation with lts principal place of business at 4214 24" Avenue West, Seattie, Washington, 38195 (" Customerville’ or "Licensor™) and

By exgcuting this Aqros»-”ene the Licensee agrees lo accepl services from Licensor, and Licensor agrees o provide to Licensee the
} i se Fee for the term ot the Aqref,mull plus c:ny |n|t|dl Heluu arzd.fer onb !rme fc’cs rJt, 'Jp Jhrabl?

The

i Term, and shall automatically be renewed for a term of twebve {12} months (@ "Renewal Term"} at ihe then current fees for the
L uniess (a) e Licensee has matenally breached any of the provisions of this Agreement or (b) the Licensee has provided Licensor
0 the: expiration of the indial Term or Renewal Tenm. of ifs election not to renew the Customerville Services. At lhe starl of 2
it published Customenvilie Services fees. as provided by Licensor, shall supercede all previously quoted Customernvifle Services fees.

a. Licgnsor may. al s discretion, terminate the Customenille Senvices 1o Licenses immediately if (1) a material breach or default i commitied by Licensor or Licensee in the

performance of ther respestive ohiigat:
creditors, adrmits to its inability 1o pay
procesdings are taken with resp
undertaking of ether party or upon

e

under this
: debts as they
he Licenses for

Ty Broces ciry (1 in bark fuptcy recenvers

ment, (2} either party ceases 1o carry on business as a going concen, makes an assigniment for the benefit of its

ome due, fies or has fled against it a petiion in bankruptey or for its winding-up, makes 2 compromise. or other

dismissed.

v benalit of some or all of its creditors; or (3) 2 receiver or ustee is appointed n bankruptoy over the assels or
hip or fiquidation teing instituted and continuing for thirty (30) days without bey
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h.  Licensor may terminate this Agreement and has the right to suspend Customenville Services should Licensee fail to pay the Quarterly Fee to Licensor within len (10) days
of Licensee having been nolified in writing of being delinguent in payment. If Licensee terminales the Cuslomenville Services belore the end of the Inifial Term or any
Renewal Term, Licensee will be responsible for making 24 payments for the remainder of the intial Term or Renewst Term as the case may be  Cn termenation of the
Cuslomervite Services. Licensor may in ifs sole discretion provide Licensee with assislance in migrating Lic s data to Licensee’s now systems on a fime and
materials basis s0 long as Licensee is not in default of its obfigations under this Agreement. H Licensee is in defautt of 28 obligations unds reement at the tme of
termnation o terminates the Customerville Services without cause. Licensor shall not be required to provide any assstance to Licenses i megrating or fransfers
Licensee's data to a new systern excepl to provide Licensee wilh & copy of Licenses's data, Excepl as oltherwise nuted i this Agraement upon fermination of i"e
Cuslomerville Services by Licensor or Licensee, Licensor's obligations unider this Senvces Agreement will end immediately: provided however, Licensor will continug o
maintain the confidentiality of Licensee's Confidential Information.

¢ Excluswvely during the month of August, 2009, Licensee may have the aplicn of opting out of the remaining ferm of this service agreement (approximately months 13-24)
withoul penaity, and Licensee shall not be liable for any licensing fees due for thal period of time.

5. Eees and Charges.

a Quarterty fess are payable at the beginning of the quarter  Licensee agrees to pay a Cuarerly License Fee as specified above under "Aocount Setup and Fees” (o
Licenser The first guarter's fees shall be due on exeution of s agraament and pavable within 10 days.

2 ggreas 1o pay a one-time Setup Fee as spacified above under “Account Setup and Fees™ to Licersor, which shall be due within 10 days of the execution of this

wnt

¢, Paymenl of quarterly fees is due at Customerville by the first of each first month in each auarter in which Ycanse is 1o be provided. In addition o the remedies in
subparagraph 4(b), all overdue payments shall be subject ta a late fee at the rate of 1.0% a month from Lhe date such payment is due.

5. Licensee Responsibilities

a. Licensee is |'cﬂp;r= sible for its own facility wiring, connectivity installation, Internel connectivity, and monihly connectivity charges necessary o facilitate the performance of
the Customerville Services.

b, The Sustomerviie Senices provided by Licansor in accordance with this Agreement ars for the sole and exclusive uge of the Licensee for its nal business Any resale of

the Customerville Services i whole o in part is striclly prohibited,

a. Due o this Services Agreemenl, the parties may have access to information that is confidential to ong another ("Confidential Information™). Confidentiat SHON mBans
nonpublic information that the disclosing party designates as being confidential or which under the circumstances surrounding disclosure s reated as sonficential
Confidentiat information ncludes, wilthout limitation, informalicn relating to the disclosing parly's software or hardware products which may + a4
dovumentation. specifications. dala bases, networks, syslem design. file lavouts, 1ool combinalions and developmen| melhods as wel as info
parly's busingss or financial affairs, which may include business methods, marketing strategies. pricing. competitor information product development sl
Cuslamer lists and financial results. Confidential Information also includes information receved from athers that the disclosing party is obligated lo treat as confidenhal and oral
information that s idenlified by the disclosing party as confidential. Confidential Information disclosed by a subsidiary of the disclosng party andior its aoents 15 coverad by this
Agreement.  Confidential information includes all tangible materials which contain Confidential Inforrmalion whether writlen or rrln’od documents. « orlapes
whether user or machine-readable.  Confidential Information shall not include any information that (1) is already known [0 the 1 ' of any
obligation to keep it confidential; (2) is or becomes publichy known ihirough no wrongful act of the receiving party or its affiliates; (3) & m a third
parly without any restriclion on confidentiality; (4} is independently developed by the recewing parly or s affiliates; (5) is disclosed Lo | : i withiont
any obligation of confidentiality; (6) is approved for release by prior written authorization of the disclosing party, or (7} 15 generalized rrlr,uulormv data at}ou; all hrﬂnsvm using
the Customerville Services. The parties agree o maintain the confidentiality of the Confidential information and to prolect as a lrade secrel any portion of the ofher parly's
Confidential Information by preventing any unauthorized copying, use, distribution, installation or transfer of pessession of such information. Each party agrees to maintain ¢

least the same procedures regarding Confidential information that it maintaing with respect to its own Confidential [nformation. Without liriling the generality of the foregeing

neither party shall permil any of ils personnel to remove any proprielary or other legend or restrictive notice conlained or included in any matenal provided by the disclosing
party and the receiving party shall not permit ils personnel to reproduce or copy any such material excepl as expressly aulthorized hereunder. The ather parly may only use one
party's Confidential Information in order to fulfill its obligations under this Agreement.

SN0

b, Both parties acknowiedge thal any use or disclosure of the other party's Confidential Information in & manner incongistent with the provisions of this Agreemenl may cause
the nor-disclosing party ireparable damage for which remedies other than injunclive reliel may be inadequale, and both parties agree that the non-disclosing parly may request
injunctive or other equitable relief seeking to restrain such use or disclosure,

&, The terms and provisions of this Section 7 shall survive any termination of (his Services Agreement for any reason tor a period of live [8) years.

whwh Larcr!s,o. congaived d.mn;} the course thm Agresmenl. Lluerssee arknowledges that Lucensn: \haII awn all nght nrlp ;nd :meru;l_ in and o such f,‘l1|1al1'.‘,{£l11€’ntb.
processes, mathods, designs, and know-how including without Emitation all intellectual properly rights relaling thereto, and may use such enkancemenls, processes, mathods.
designs and know-how in its business operations with olher Licensees, without limitation.

9. Warranty. EXCEPT THAT LICENSOR WARRANTS THAT (8 SERVERS AND SOFTWARE SHALL MAINTAIN A MINIMUM OPERATIONAL UPTIME OF AT LEAST 98%.
THE CUSTOMERVILLE SERVICES ARE PROVIDED "AS |S" WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED. INCLUDING, BUT NOT LIMITED TG
THE IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THE WARRANTY OF NON-INFRINGEMENT WITHOUT
LIMITING THE FOREGOING, LICENSOR MAKES NO WARRANTY THAT {I) THE LICENSED WORKS WILL MEET LICENSEE'S REQUIREMENTS. (I} THE
CUSTOMERVILLE SERVICES WILL BE UNINTERRUPTED, TIMELY, SECURE, OR ERROR-FREE, {Ill) THE RESULTS THAT MAY BE ORTAINED FROM THE USE OF
THE CUSTOMERVILLE SERVICES WILL BE ACCURATE CR RELIABLE, {IV) THE QUALITY OF THE CUSTOMERVILLE SERVICES WILL MEET LICENSEE'S
EXPECTATIONS. ANDIOR (V) ANY ERRORS IN THE CUSTOMERVILLE SERVICES WILL BE CORRECTED. SOME STATES OR JURISDICTIONS DO NOT ALLOW THE
EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY MAY LAST. SO THE ABOVE LIMITATIONS MAY NOT APPLY TO
LICENSEE. |F WASHINGTON LAW 18 NOT HELD TO APPLY TO THIS AGREEMENT FOR ANY REASON, THEN IN JURISDICTICNS WHERE WARRANTIES
GUARANTEES, REPRESENTATIONS. ANDIOR CONDITIONS OF ANY TYPE MAY NOT BE DISCLAIMED, ANY SUCH WARRANTY, GUARANTEE, REPRESENATION
AND/OR WARRANTY SHALL BE THE SHORTEST PERICD ALLOWED 8Y LAW IN THE APPLICABLE JURISDICTION. LICENSOR'S SOLE LIABILITY FGR ANY BREACH
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OF ANY SUCH WARRANTY, GUARANTEE, REPRESENTATION, ANDYOR CONDITION SHALL BE TO PROVIDE YOU WITH REPLACEMENT CUSTUMERVILLE
SERVICES

IN NO EVENT SHALL LICENSOR OR (T8 SUPPLIERS BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY SPECIAL, INCIDENTAL, INDIRECT UR CONSEQUENTIAL
DAMAGES OF ANY KIND. OR ANY DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THOSE RESULTING FROM LOSS OF USE. DATA OR PROFITS
WHETHER (R NOT LICENSOR HAD BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. AND ON ANY THECRY OF LIABILITY, ARISING OUT OF OR IN
CONNECTION WITH THE USE OF THE LICENSED WORKS. SOME JURISDICTIONS PROMIBIT THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL
OR INCIDENTAL DAMAGES. SO THE AB: TAFFATIONS MAY NOT APPLY TO YOU. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDGING ANY FAILURE OF
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY

10. Limitation Of Warranties And Liability: EXCEPT FOR THE EXPRESS WARRANTY ABOVE, THE CUSTOMERVILLE SERVICES ARE PROVIDED ON AN "AS iS"
BASIS, WITHCOUT ANY OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED. INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. OR THOSE ARISING BY LAW, STATUTE, UBAGE OF TRADE, OR COURSE OF DEALING. THE ENTIRE RISK AS TO THE
RESULTS AND PERFORMANGE OF THE CUSTOMERVILLE SERVICES 15 ASSUMED BY LICENSEE. NEITHER LICENSOR NOR ANYONE ELSE WHCIHHAS BEEN
INVOLVED IN THE CREATION, PRODUCTION. OR DELIVERY OF THE CUSTOMERVILLE SERVICES SHALL HAVE ANY LIABILITY TO LICENSEE OR ANY OTHER
PERSON OR ENTITY FOR ANY DIRECT. INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING WITHOUT LIMITATION LOSS OF
REVENUE OR PROFIT, LOST OR DAMAGED DATA OR OTHER COMMERCIAL OR ECONOMIC LOSS, EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES, OR THEY ARE FORESEEABLE LICENSOR IS ALSO NOT RESPONSIBLE FOR CLAIMS BY A THIRD PARTY. LICENSOR'S MAXIMLUM
AGGREGATE LIABILITY TO YOU SHALL NOT EXCEED THE AMOUNT PAID BY YOU FOR THE CUSTOMERVILLE SERVICES OVER ANY 60 DAY PERIOD. NO
LIMITATIONS IN THIS SECTION SHALL APPLY WHETHER OR NOT THE ALLEGED BREACH OR DEFAULT IS A BREACH OF A FUNDAMENTAL CONDITION OR TERM
OR A FUNDAMENTAL BREACH SOME JURISDICTIONS DO NOW ALLOW THE EXCLUSION OR LIMITATION OF DIRECT INCIDENTAL OR CONSEQUENTIAL
DAMAGES SO THE ABOVE LIMITATION MAY NOT APPLY TO LICENSEE.

________ ensor i 2n indepandent contractor. Neither Licensor nor Licensee are, or shall be deemed for any purpose to be. employees or agents of the
other and neither party shall have the power or authonly 1o bind the other party (0 any contract or obligation. Licensor shall retain the night to perform work for others during the
teem of this Agr

Trig Agreement shial be governed by and construed in accordance willh the laws of the State of Washington, Licenses and Licensor consent to the
of the State of Washinglon located in King County and U.S. District Court for the Western District of Washington,  Notwithstanding the foregoiny,
lien or proceeding arising out of or related in any way to this License or to the breach or default of any provisions hereof may be enforced and
soted in any unsdiction without Bimitation, and each parly hereby consents to each such jurisdichon.

pdifications. Each parly acknowledges that it has read this Services Agreement and any exbibits attached thereto, and further agrees that this
cos Agreement, the License and any exhibits thereto are the compiete and exclusive staiement of the parties and supersedes and merges all prior proposals
understandings and agreements, oral or wrillen, belween the parbes refating to the subject matter hereof, including without limitation. the terms of any Licensee reguest for
proposal or the slandard printed terms on any Licensee purchase order. Mo modification, amendmeant, supplement o or waiver of this Services Agreement or any axhibit
hereunder shall be binding upon the parties hereto unless made in writing and duly signed by both parties.

ity. In the event any one of more of the provisions of this Agreement or of any exhibit is held o be fvalid or othenwise unenforceable. the enforceability of the

causes: Acts.of God or public enemies. civil war, insurrection or riot. fire. flood, explosion, earthquake or sericus accident. strike. fabor trouble or work interruption or any cause
beyond ils reasonable conlral.

By executing this Service Agreement, Licensee agrees to pay Licensor for Customenville services on the terms stated herein.





‘q» VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000002402 8/07/08
700 - 5™ AVE #4112 Payment Terms Freight Terms
PO BOX 94687 Y g
Seattle WA 98124-4687 Net 30 N/A

Buyer: FAX: Phone:

Jason Edens 206-233-5155 206-684-0445
Vendor # 0000233830 Ship To:
CUSTOMERVILLE INC.
4214 24" Avenue West Seattle Center
Seattle, WA 98199
Contact: Max Israel Bill To: :
Phone #: 206-224-6200 Seattle Center Accounts Payable
Email: misrael@customerville.com 305 Harrison

_Seattle, WA 98109

Customerville Inc. is awarded a contract for providing the City of Seattle with Customerville, Inc. as
specified in:

Attachment 1 — Scope of Work and Terms and Conditions

For a period from 8/07/08 through 8/06/10 per the Terms and Conditions and Scope of Work as spelled
out in Attachment #1.

Seattle Center will place orders by telephone, or on-line electronic ordering. The Vendor shall require the
ordering City employee to state his or her name, department, low org number, telephone # and ship to
address. Monthly invoices shall be mailed to Accou nts Payable, as above.. Each invoice shail indicate
Contract #0000002402.

This contract is subject to cancellation by either party per the agreed upon Terms and Conditions.

Customerville Inc. is awarded a contract as a result of negotiations between Max Israel and Jason Edens
on 8/06/08.

If prompt delivery/service or pick-up of contract materials cannot be effected, please notify Jason Edens,
DEA/Purchasing Services, at 206-684-0445 or Jason.edens@seattle.gov

Authorlzed Slgnaturea‘
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Vendor Contract #0000002402, Attachment #1CUSTOMERVILLE INC.Contact: Max Israel
4214 24" Avenue West Phone #: 206-224-6200
=1 Seattle, WA 98199 Email: misrael@customerville.com
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INFORMATION SERVICES AGREEMENT
Account information.

~ Customer Nam " Seattle Center

("Licensee”) wedi ol e e st bl e b
Customer Address 305 Harrison Streat Seatile. WA 98109
s et ekt sl ol Semnbiiaten it it et o

Account Setup and Fees

| Website for Survey www dellseatifecenter com (Tentatve URL — Final URL to be determined. )
e e P et T T
P

. Implementation Fee

~ Effective Date
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' For Licensee
{Signature)

o it S Pt s e A
| (Signature)
{ Date
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This Information Services Agreement (“Agreement”) is entered into as of the "Effective Date", as specified above under “Account Setup and Fees", by and between
Customerville, Inc., a Washington corporation with its principal place of business at 4214 24" Avenue West, Seattie, Washington, 98199 (*Customenville” or "Licensoe) and
Licensee.

1. Customerville Services. By executing this Agreement, the Licensee agrees lo accept services from Licensor, and Licensor agrees to provide to Licensee the
Customerville Services in consideration for the Quarterly License Fee for the term of the Agreement, plus any inilial setup andior one-time fees, as applicable. The
Customerville Services due under this Services Agreement are limited to providing web-based customer feedback services using Licensar's proprietary web-based software as
to be configured for Licensee’s use as specified in section *Account Setup and Fees”. Licensor agrees to provide to Licensee ongoing support in terms of assisting Licensee in
dasigning and mainiaining lechnigues for soliciting cusiomer feedback.

2. Changes in Customerville Services. No supplement, modification. amendment or waiver of this Services Agreement shall be binding unless executed in writing. Licensor
may modify its software at its sole discretion. Licensor will make reasonable efforts to provide at least five {5) days' notice fo Licensee prior to making any changes, however
Licensor may af times be required to make changes without notice fo Licensee. Customerville, Inc. may reconfigure the Seattie Center application only upon mutual consent.

3. Term. The initial term of this Agreement shall be as specified above under “Account Setup and Fees” (the "Inilial Term"). The provision of Customervile Senvices shall
expire at the end of the Initial Term. or a Renewal Term, and shall automatically be renewed for a term of twelve {12) months (a "Renewal Term") at the then current fees for the
Customerville Services as set by Licensar, uniess {a) the Licensee has materially breached any of the provisions of this Agreement or (b) the Licensee has provided Licensor
written nolice, at least thirty (30) days pricr to the expiration of the Inilial Term or Renewal Term, of il election not Lo renew the Customerville Services, Al the starl of a
Renewal Term, current published Customenville Services fees, as provided by Licensor, shall supercede all previously quoted Customenville Services fees.

4. Termination of Customerville Services.

a. Licensor may, at its discretion, Lerminate the Gustomerville Services lo Licensee immediately if (1) a material breach or default is committed by Licensor or Licensee in the
performance of their respective obfigations under this Agreement; (2) either party ceases to carry on business as a going concern, makes an assignment for the benefit of its
creditors. admits to its inability to pay Its debts ag they become due, files or has filed against it & petition in barkruptey or for its winding-up, makes a compromise. or other
preceedings are taken with respect o the Licensee for the benefil of some or all of its creditors: or {3) a receiver or trustee is appointed in bankruptey over the assels or
undertaking of either parly or upon any proceeding in bankruptey. receivership or liquidation being instituted and continuing for thirty (30) days without being dismissed.

...... - s e 5 a0 st
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b, Licensor may ferminate this Agreement and has the right to suspend Customerville Services should Licensee fail o pay the Quarterly Fee to Licensor within ten {10) days
of Licensee having been notified in writing of being delinquent in payment, If Licenses terminates the Customerville Services before the end of the Initial Term or any
Renewal Term, Licensee will be responsible for making all payments for the remainder of the Initial Term or Renewal Term as the case may be  On termination of the
Custemerville Services, Licensar may in its sole discretion provide Licensee with assistance in migrating Licensee's data to Licensee's new systems on a2 time and
materials basis 5o long as Licensee is not in default of its obligations under this Agreement. 1f Licensee is in default of its obligations under this Agreement at the time of
termination or terminates the Customerville Services without cause, Licensor shall not be required o provide any assistance to Licensee in migrating or transferring
Licensee's data to a new system excepl to provide Licensee with a copy of Licensee's data, Excepl as olherwise noted in this Agreement upen termination of the
Customerville Services by Licensor or Licensee, Licensor's abligations under this Services Agreement will end immediately; provided however, Licensor will continue o
maintain the canfidentiality of Licensee's Confidential Information.

¢ Exclusively during the month of August, 2009, Licensee may have Lhe option of opling out of the remaining term of this service agraemant (approximately months 13-24)
withoul penalty, and Licensee shall not be liable for any licensing fees due for thal period of time.

3. Fess and Charges.

a.  Quartarly fees are payable at lhe beginning of the quarter. Licensee agrees to pay a Quarterly License Fee as specified above under “Account Setup and Fees' to
Licensor. The first quarler's [ees shall be due on execution of this agreement and payable within 10 days.

b, Licensee agrees o pay a one-time Setup Fee as specified above under “Account Setup and Fees” to Licensor, which shall be due within 10 days of the execution of this
agreament.

¢, Paymenl of quarterly fees is due at Customerville by the first of each first month in each quarter in which license is lo be provided. In addition (o the remedies in
subparagraph 4(b), all overdue payments shall be subject to & late fee at the rate of 1.0% a month frem the dale such payment is due.

6. Licensee Responsibilities

a. Licensee is responsible for its own faciity wiring, conn(.t‘rwlty installation, Internet connectivity, and monthly connectivity charges necessary lo facilitate. the performance of
the Customervilie Services,

b. The Customerville Services provided by Licensor in accordance with this Agreement are for the sole and exclusive use of the Licensee for its internal business. Any tesale of
the Cuslomerville Services in whole or in parlis strictly prohibited.

7. Confidentiality.

a. Due to this Services Agresment, the parlies may have access to information hat is confidential to one another ("Confidential Information”). Confidential Information means
nonpublic information that the disclosing party designates as being confidential or which under the circumstances surrounding disclosure should be treated as confidential,
Confidential information includes, without limitation, information relating to the disclosing parly's software or hardware products which may include source code, API dala files,
documentation, specifications, data bases, networks, system design, file layouts, tool combinations and development mathods as well as information relating to the disclosing
parly's business or financial affairs, which may include business methods, marketing strategies, pricing, competitor information, product development strategiss and methods,
Customer lists and financial results. Confidential Information also includes information received from others that the disclosing party is obligated to treat as confidential and oral
information that is identified by the disclosing party as confidential. Confidential Informalion disclosed by a subsidiary of the disclosing party and/or ils agents is covered by this
Agreement. Confidential Information includes all tangible materials which contain Confidential Information whether writien or printed documents, computer disks or tapes
whether user or machine-readable. Confidential Information shall not include any information that: (1) is aiready known fo the receiving party or its affiliales, fres of any
obligation to keep it confidential; {2) is or becomes publicly known through no wrongful act of the receiving party or its affiliates; (3) is received by the receiving party from a third
party wilhout any restriction on confidentiality; (4) is independently developed by the receiving party or its affiliates; (5 is disclosed lo third parties by the disclosing party without
any obligation of confidentiality, (6} is approved for refease by prior written authorization of the disclosing party: or {7) is generalized moniloring data about all licensees using
the Customerville Services. The parties agree lo maintain the confidentiality of the Confidential Information and (o protect as a trade secret any portion of the other party's
Confidential Information by preventing any unautharized copying, use, distribution, installation or transfer of possession of such information, Each party agress to maintain at
least the same procedures regarding Confidential Informalion that it maintains with respect to its own Confidential Information. Without limiting the generality of the foregoing,
neither party shall permit any of its personnel lo remove any proprietary o olher legend or restrictive notice contained or included in any material provided by he disclosing
party and the receiving party shall not permit ils personnel to reproduce or copy any such material except as expressly authorized hereunder. The olher party may only use one
party's Confidential information in order to fulfill its obligations under this Agreement.

b. Both parties acknowledge that any use or disclosure of the other party's Confidential Information in @ manner inconsistent with the provisions of this Agreemenl may cause
the non-disclosing party imeparable damage for which remedies olher than injunclive relief may be inadequate, and both parties agree that the non-disclosing party may request
injunctive or other equitable relief seeking to restrain such use or disclosure,

¢. The terms and provisions of this Section 7 shall survive any lermination of this Services Agreement for any reason for a period of five (5) years.

8. Intellectual Property Rights. Licensor may develop enhancements, discoveries, processes, methods, designs and know-how, whether or not copyrightable or patentable,
which Licensor conceived during the course this Agreemenl. Licensee acknowledges that Licensor shall own &l right, title and interest in and to such enhancements,
processes, methods, designs, and know-how including without limitation all intellectual property rrqhts relating thereto, and may use such enhancements, processes, methods,
designs and know-how in its business operations with other Licensees, without limitation.

9. Warranty. EXCEPT THAT LICENSOR WARRANTS THAT 15 SERVERS AND SOFTWARE SHALL MAINTAIN A MINIMUM OPERATIONAL UPTIME OF AT LEAST 98%,
THE CUSTOMERVILLE SERVICES ARE PROVIDED "AS |1S" WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED. INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THE WARRANTY OF NON-INFRINGEMENT. WITHOUT
LIMITING THE FOREGOING, LICENSOR MAKES NO WARRANTY THAT {I) THE LICENSED WORKS WILL MEET LICENSEE'S REQUIREMENTS, (Il) THE
CUSTOMERVILLE SERVICES WILL BE UNINTERRUPTED, TIMELY, SECURE. OR ERROR-FREE, (IIl) THE RESULTS THAT MAY BE OBTAINED FROM THE USE OF
THE CUSTOMERVILLE SERVICES WILL BE ACCURATE OR RELIABLE, (IV) THE QUALITY OF THE CUSTOMERVILLE SERVICES WILL MEET LICENSEE'S
EXPECTATIONS, AND/OR {V) ANY ERRORS IN THE CUSTOMERVILLE SERVICES WILL BE CORRECTED, SOME STATES OR JURISDICTIONS DO NOT ALLOW THE
EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY MAY LAST. SO THE ABOVE LIMITATIONS MAY NOT APPLY TO
LICENSEE. IF WASHINGTON LAW I3 NOT HELD TG APPLY TO THIS AGREEMENT FOR ANY REASCN, THEN IN JURISDICTIONS WHERE WARRANTIES,
GUARANTEES, REPRESENTATIONS, AND/OR CONDITIONS OF ANY TYPE MAY NOT BE DISCLAIMED, ANY SUCH WARRANTY, GUARANTEE, REPRESENATION
AND/OR WARRANTY SHALL BE THE SHORTEST PERIOD ALLOWED BY LAW IN THE APPLICABLE JURISDICTION. LICENSCR'S SOLE LIABILITY FOR ANY BREACH
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OF ANY SUCH WARRANTY, GUARANTEE, REFRESENTATION, AND/OR CONDITION SHALL BE TO PROVIDE YOU WITH REPLACEMENT CUSTOMERVILLE
SERVICES.

IN MO EVENT SHALL LICENSOR OR ITS SUPPLIERS BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL
DAMAGES OF ANY KIND, OR ANY DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THOSE RESULTING FROM LOSS OF USE. DATA OR PROFITS.
WHETHER OR NOT LICENSOR HAD BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND ON ANY THEORY OF LIABILITY. ARISING OUT OF OR IN
CONNECTION WITH THE USE OF THE LICENSED WORKS. SOME JURISDICTIONS PROHIBIT THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL
OR INCIDENTAL DAMAGES, S0 THE ABOVE LIMITATIONS MAY NOT APPLY TO YOU. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

10. Limitation Of Warranties And Liability: EXCEPT FOR THE EXPRESS WARRANTY ABOVE, THE CUSTOMERVILLE SERVICES ARE PROVIDED ON AN "AS IS"
BASIS, WITHOUT ANY OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, OR THOSE ARISING BY LAW. STATUTE, USAGE OF TRADE, OR COURSE OF DEALING, THE ENTIRE RISK AS TO THE
RESULTS AND PERFORMANCE OF THE CUSTOMERVILLE SERVICES IS ASSUMED BY LICENSEE. NEITHER LICENSOR NOR ANYONE ELSE WHO HAS BEEN
INVOLVED IN THE CREATION, PRODUCTION, OR DELIVERY OF THE CUSTOMERVILLE SERVICES SHALL HAVE ANY LIABILITY TO LICENSEE OR ANY OTHER
PERSON OR ENTITY FOR ANY DIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING WITHOUT LIMITATION LOSS OF-
REVENUE OR PROFIT, LOST OR DAMAGED DATA OR OTHER COMMERCIAL OR ECONOMIC LOSS. EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES, OR THEY ARE FORESEEABLE. LICENSOR 15 ALSO NOT RESPONSIBLE FOR CLAIMS BY A THIRD PARTY. LICENSOR'S MAXIMUN
AGGREGATE LIABILITY TO YOU SHALL NOT EXCEED THE AMOUNT PAID BY YOU FOR THE CUSTOMERVILLE SERVICES OVER ANY 60 DAY PERICD. NO
LIMITATIONS IN THIS SECTION SHALL APPLY WHETHER OR NOT THE ALLEGED BREACH OR DEFAULT IS A BREACH OF A FUNDAMENTAL CONDITION OR TERM
OR A FUNDAMENTAL BREACH, SOME JURISDICTIONS DO NOW ALLOW THE EXCLUSION OR LIMITATION OF DIRECT INCIDENTAL OR CONSEQUENTIAL
DAMAGES, SO THE ABOVE LIMITATION MAY NOT APPLY TO LICENSEE.

11. Independent Contractor, Licensor is an independent contractor. Neither Licensor nor Licensee are, or shall be deemed for any purpose to be, employees or agents of the
other and neither party shall have the power or authority to bingd the other party fo any contract or obligation. Licensor shall retain the right to perform work for others during the
term of this Agreement.

12, Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the Stale of Washington. Licensee and Licensor consent Lo the
jurisdiction of the slate courts of the State of Washinglon localed in King County and U.S. District Court for the Western District of Washington. Notwithstanding the foregoing,
any judgment pursuant to any action or proceeding arising out of or related in any way to this License aor to the breach or default of any provisions hereof may be enforced and
collected in any jurisdiction without limitation, and each party hereby consents to each such jurisdiction.

13. Entire Agreement and Modifications. Each parly acknowledges that it has read this Services Agreement and any exhibits attached thereto, and further agrees that this
Services Agreement, the License and any exhibils thereto are the complete and exclusive statement of the paries and supersedes and merges all prior proposals
understandings and agreements, oral or written, between the parties relating to the subject matter hereof, including without fimitation, the terms of any Licensee request for
proposal or the standard printed terms on any Licensee purchase order. Mo modificalion. amendment, supplement Lo or waiver of this Services Agreement or any exhibit
hereunder shall be binding upen the parties hereto unless made in wriling and duly signed by bath parties.

remaining provisions shall be unimpaired.

15. Force Majeurg. Licensor shall net be responsibie for failure to perform in a timely manner under this Services Agreement when its failure resulls from any of the following
causes: Acts of God or public enemies. civil war, insurrection or riot, fire, flood, explosion. earthguake or seripus accident, strike, labor trouble or work interruption or any cause
beyond its reasonable conlrol.

By executing this Service Agreement, Licensee agrees to pay Licensor for Customervilie sarvices on the terms stated here_in.






