SOFTWARE LICENSE AGREEMENT


This Software License Agreement (Agreement) is between the City of Portland, Oregon (City) and HCKM LLC, dba Oregon Dispatch Service (Licensee).

RECITALS

1.
The City has developed and owns software known as the Tow Desk Application (Software). The Software is a database used to collect and organize information pertaining to performance of the Contract for Vehicle Towing and Storage, a separate agreement.

2.
Licensee currently is under contract with the City to provide towing dispatch and data services to the City for the Contract for Vehicle Towing and Storage. Pursuant to that contract, Licensee has access to the Software.  Also pursuant to that contract, the City has provided certain other software and hardware to Licensee.

3.
Licensee seeks a license from the City to access the Software, and to use that certain other software and hardware to provide services to Washington County.

4.
The City is willing to issue a license to Licensee to access the Software strictly for the purposes of providing the services required by Licensee’s agreement with Washington County, and no other purpose, and to allow Licensee to use that certain other software and hardware as listed on the Schedule following this Agreement.

AGREED

1. GRANT OF LICENSE

City hereby grants to Licensee a non-exclusive, irrevocable, non-transferable license to use, copy and install the Software subject to the limitations, terms and conditions of this Agreement.  As used herein, the Software is defined as the computer program(s) and user documentation listed on the Schedule attached hereto.  The effective date of this license is December 1, 2002 and the license shall terminate on December 1, 2007, if not sooner terminated as provided in this Agreement.  This life of this agreement will run according to the date of the agreement between HCKM LLC, dba Oregon Dispatch Service (Licensee), and Washington County, shown above - December 1, 2002 through December 1, 2007.  This license agreement date runs according to the City of Portland fiscal year, July through June 30, for each year, with the remaining time on this agreement of July 1 – December 1, 2007 running as a partial year.  This licensing agreement also provides only for work performed by Oregon Dispatch Service on behalf of Washington County.  The annual fee for each fiscal year shall be calculated as provided on the Schedule.

2. LIMITATIONS ON INSTALLATION AND USE

a. Operating System and Central Processing Unit.  Licensee shall install and use the Software only upon the operating system(s) and central processing unit (CPU) specified in the Schedule unless the CPU is temporarily inoperative due to malfunction or maintenance, in which case the Software may be installed and used on a backup or replacement central processing unit while the CPU is inoperative.  If the CPU becomes permanently disabled and inoperable, Licensee shall notify City in writing that the Software will be installed on the backup or replacement central processing unit and become the new CPU.  

b. Uses Authorized.  Use of the Software shall be limited to use by Licensee in connection with the provision of services required by Licensee’s agreement with Washington County.  

c. Number of Users/Volume Limits.  Use of the Software is limited to either: the number of consecutive interactive users, the volume of annual records, database size, or number of seats as set forth on the Schedule.

d. Internet Use.  Licensee is not authorized to use or install the Software on the Internet for the purposes of service bureau operations, renting or leasing the Software to third parties.

e. Operating System Policy.  City shall support the Software for which a commercial vendor exists.  The City supports general releases of the Software on a set of specific operating system versions.  City shall inform Licensee of City’s intent to upgrade an operating system at least ninety (90) days prior to the actual upgrade.  An operating system will be considered as a candidate for upgrade only after it has been commercially available a minimum of six (6) months.  Licensee is expected to remain current on the logical upgrade path of its selected operating system.  

City reserves the right to decide whether or not it will support an operating system that falls outside the set of officially supported operating systems.  This decision is solely at City's discretion and the additional cost of support, if any, will be charged to Licensee as Additional Billable Charges (ABC) pursuant to the Schedule.  

In the event an operating system vendor ceases producing new versions of an operating system, or support for an operating system becomes commercially unfeasible, City reserves the right to discontinue support for that operating system.  In the event this occurs, City shall provide Licensee with written notice of this decision, and a minimum of six (6) months to transition to the logical substitute for the discontinued operating system. Licensee shall be given the option of amending this Agreement to reflect the affected portion of the Software or terminating that portion of this Agreement.  In the event Licensee decides to terminate that portion of this Agreement, City shall give no refund of license fees or ABC. 

f. Product Life Cycle Policy.  City reserves the right to discontinue any product, which becomes commercially unfeasible to maintain.  City shall inform Licensee in writing of City’s intent to discontinue an existing product offering at least six (6) months prior to the actual discontinuation.

In the event City discontinues support for a product, City reserves the right to decide on a product-by- product basis how all licensees of the affected product will be expected to transition to a logical or equivalent substitute.  If no logical or substitute product is available, Licensee shall have the option of amending or terminating the portion of this Agreement affected by the discontinuation notice.  If Licensee terminates the affected portion of this Agreement, no refund of license fees or ABC shall be provided.  

g. Audit.  City shall have the right no more than twice per annum, during Licensee’s normal business hours on a noninterference basis and upon reasonable notice, to audit all of Licensee’s relevant operating system(s), CPU’s, SQL server(s), and Tow Desk software to determine whether Licensee has properly accounted its Software usage to City.  Qualified City employees shall perform such an audit.  Licensee shall immediately pay to City any additional license fees and ABC due as determined by the results of any such audit. 

3. owNERSHIP, REPRODUCTION AND DISCLOSURE

h. No Transfer of Title.  The Software is licensed, not sold and remains the property of City.  Licensee obtains no rights other than those granted under this Agreement. 

i. Backup Copies.  Licensee shall not duplicate the Software on any media, except for the purpose of making a reasonable number of backup copies consistent with Licensee's regular archive policies.  Each and every such copy of the Software shall be prominently labeled with all notices appearing on the original of the Software, including the copyright notice "Copyright City of Portland, Oregon [DATE]."  Licensee may make a reasonable number of user manuals and other documentation. 

j. Reverse Engineering and Modification.  Licensee shall not reverse engineer, disassemble or decompile the Software.

4. CONFIDENTIALITY 

k. Definition.  Confidential Information shall include the Software and any other information, which is designated by label or written notice.  Confidential Information for purposes of this Agreement shall not include: a) any information which was known to the recipient or its employees prior to disclosure; b) any information which comes into possession of recipient without breach of this Agreement from a third party who is under no obligation to disclose or to maintain the confidentiality of the information; c) any information which becomes generally known and available to the public other than through the fault of recipient, its agents or employees; d)  any information independently developed by the recipient’s employees; or, e) hereinafter disclosed by disclosure to a third party without restriction on disclosure. 

l. Disclosure.  Except as expressly permitted by this Agreement, neither party shall use nor publish nor disclose to any third party any proprietary or Confidential Information received from the other party.  Disclosure of Confidential Information is permitted on a need-to-know basis to employees or independent contractors retained to perform specific computer services that are subject to a written non-disclosure agreement.  Each party agrees to use the same reasonable precautions to prevent the unauthorized use or disclosure of Confidential Information of the other party’s information that it would use to protect its own similar information but no less than a reasonable care. The parties agree that any violation of this Section shall constitute a breach of this Agreement.  The obligation of confidentiality shall survive the termination of this Agreement.  Notwithstanding the foregoing, the parties understand that third persons may claim that proprietary information delivered to City under this Agreement may be, by virtue of its possession by City, a public record and subject to disclosure pursuant to ORS 192.410 – 192.505.  The parties agree that in the event such a claim is made, Licensee shall immediately notify City of the claim and City, shall, at its cost, defend any such claim.  Licensee, in consideration thereof, shall not disclose any such proprietary information in response to any such claim until a final unappealable order from a court or agency having authority to issue such order shall have been issued, and any such disclosure shall be the minimum necessary to comply with such order.  Except as described above, Licensee shall be liable to City for any intentional disclosure, in whole or part, of proprietary information provided to it by City hereunder.

5. TERMINATION OF LICENSE 

m. By Licensee.  Licensee may terminate the license at any time by written notice

n. By City.  City may terminate the license if Licensee breaches this Agreement and fails to cure such breach within thirty (30) days after receipt of written notice from City.  If Licensee's breach results from its having exceeded the limitations as described in the Schedule, then the parties may negotiate such other terms and conditions as may adequately compensate City for such breach and Licensee's proposed future use.  Nothing in this sub-section 5.b is intended to preclude City from seeking immediate appropriate injunctive relief in the event of any violation of City's intellectual property rights. 

o. Return or Destruction of Software.  Upon termination of this Agreement for any portion of the Software license, Licensee shall immediately cease use of such Software and shall, within ten (10) days following termination, return the original Software, any copies and associated documentation to City and shall certify in writing to City that all copies of such Software, copies and documentation have been returned.

6. WARRANTY AND INDEMNIFICATION   


a.    CITY, ON BEHALF OF ITSELF AND ANY OF ITS SUPPLIERS, DISCLAIMS ANY AND ALL REPRESENTATIONS, WARRANTIES AND PROMISES, EXPRESS OR IMPLIED, WITH RESPECT TO THE SOFTWARE, INCLUDING ITS CONDITION, ITS CONFORMITY TO ANY REPRESENTATION OR DESCRIPTION, THE EXISTENCE OF ANY LATENT OR PATENT DEFECTS, AND ITS MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE. 

b.    Correction of Defects.  The term “Defect” shall mean any failure of the Software to perform to the specifications.  A non-conformity is not a Defect if it results directly from the Licensee’s improper use, alteration or damage, unless it is reasonably likely that such non-conformity would have occurred on that or another occasion even without the Licensee’s improper use, alteration or damage. As Licensee's exclusive remedy for any nonconformity or Defect in the Software for which City is responsible, City shall attempt, through reasonable efforts which in no event shall be more than thirty (30) days, to correct or cure such nonconformity or defect.  However, City shall not be obligated to correct, cure or otherwise remedy any nonconformity or defect in the Software if Licensee has made any unauthorized changes to the Software, if the Software has been misused or damaged in any respect, or if Licensee has not reported, in writing, to City the existence and nature of such nonconformity or Defect promptly upon the discovery thereof. 


c.    Indemnification.  City warrants that it has the full right to license the Software and, to the extent permitted by Oregon law, shall defend the Licensee against any action brought against Licensee based on allegations that the Software infringes the intellectual property rights of third parties, including, but not limited to, a United States trademark, copyright, patent or trade secret.  This warranty is expressly conditioned on Licensee notifying City in writing of any such action or claim within ten days of learning of same.  In the event of such an action or claim, City shall have the following options at its sole discretion or expense:  (i) procure for Licensee the right to continue to use the Software; or  (ii) replace or modify the Software so that it becomes non-infringing; or (iii) terminate this Agreement and refund to Licensee any unearned license fees or ABC on a pro-rata basis, based on a five year useful life of the Software.  

City shall have no liability under this subsection c. for any infringement or allegation thereof which is primarily based upon modifications of the Software made by the Licensee, or upon a combination of the Software with other products not provided by City if City first provides to Licensee written notification that identifies the third party software that in combination with the Software provided under this Agreement may constitute infringement.  The lack of such notice and identification shall constitute City’s acceptance of such modifications or combination of the Software with other products by the licensee.  Further, City shall have no liability under this subsection c. for any infringement or allegation thereof, which is primarily based upon the Licensee’s continued use of the Software after being notified of modifications, which would have avoided any claimed infringement. The lack of such notice and identification constituting City’s acceptance of such by Licensee of the Software in combination with third party software and products, or Licensee's continued use of the Software after being notified of modifications which would have avoided any claimed infringement.

7. LIMITATION OF LIABILITY  

p. Limitation of Liability.  The cumulative liability of City or its Suppliers to Licensee for all claims other than claims for bodily injury or property damage related to the Software and this Agreement shall not exceed the total amount of the fees paid to City hereunder.  This limitation of liability is intended to apply without regard to whether other provisions of this Agreement have been breached or have proven ineffective.  

q. Consequential Damages.  In no event shall either party be liable to the other for any loss of profits; any incidental, special, exemplary, or consequential damages, even if the party has been advised of the possibility of such claims or demands.  This limitation of liability is intended to apply without regard to whether other provisions of this Agreement have been breached or have proven ineffective.    

r. Costs.  If suit is brought by either party to enforce its terms of, collect any monies due under, or collect damages for breach of, this Agreement, the prevailing party shall be entitled to recover, in addition to any other remedy, reimbursement for reasonable attorney fees, court costs and other related expenses incurred in connection therewith.

8. PAYMENT AND DELIVERY  

s. Scheduled Payment.  Licensee agrees to pay the fees as set forth on the Schedule.  All undisputed fees not paid within thirty (30) days following the due date shall accrue interest at the rate of 1-½% per month assessed against the unpaid balance.  Licensee shall pay all reasonable costs incurred by City associated with the collection of any past due amounts.  

9. SOFTWARE MAINTENANCE  

Software Maintenance (SM) shall be provided pursuant to the following terms and conditions and according to the Schedule.  As used herein, SM collectively refers to City’s software maintenance and support services. SM Period refers to the one-year period(s) corresponding to Licensee’s renewal periods for this Agreement.  Licensee understands that SM fees collectively include software maintenance and support service. Individual components of SM may not be purchased.  SM shall commence upon the Effective Date of this Agreement.  During any SM Period, City shall provide:   

t. Error Correction.  An “Error” means an error in the Software that significantly degrades the Software as compared to City’s specifications or that otherwise fails to fully conform to the specifications.  “Error Correction” means the use of reasonable commercial efforts to correct Errors.  A “Fix” means the repair or replacement of object or executable code versions of the Software to remedy an Error.  A “Workaround” means a change in the procedures followed or the data supplied by Licensee to avoid an Error without substantially impairing Licensee’s use of the Software.    

(1) City shall provide Error Correction for documented Errors.  Errors must be reported to City, in writing, within a reasonable time of discovery by Licensee and must be repeatable by City.  Error Correction may include the provision of a Fix or Workaround.  No warranty is made that all Errors can or will be corrected. City shall not be responsible for correcting any Errors resulting from Licensee’s unauthorized changes or modifications of the Software.   

(2) Licensee shall provide City with reasonable direct and/or remote access to Licensee's equipment, the Software and all relevant documentation and records, and shall provide such reasonable assistance as City may request, including, but not limited to, providing sample output and other diagnostic information.

u. Updates.  City shall provide modifications or minor enhancements ("Updates") for the Software when such Updates are developed or published by City.  All Updates shall become part of the Software and shall be subject to the terms of this Agreement between the parties.  Any New Product developed or published by City will be offered to Licensee at City's then current published rates.  Determination of whether specific software programs are Updates or New Products shall be made solely and exclusively by City.  “New Product” shall mean a new software program, which contains substantial and material new features, and functionality, which may be in addition to the original functional characteristics of the Software. 

v. Support Services.  City shall provide support as provided by the Schedule, to discuss technical and operational issues. E-mail and FAX support is available 24 hours a day; however, response times shall be during City’s normal support hours. Support services shall only be offered with the most current version of the Software.  City shall not be responsible for correcting any alleged error if the Licensee has failed to incorporate any Update that has been made available by City. 

w. Installation, Training and Special Support Services.  Installation, training and other services not specifically identified above are available from City as Attachment A of this document, at its standard time, material and expense rates then in effect.  

x. Renewal Periods.  

(1) Continuation.  City shall continue to furnish SM during any renewal term of this Agreement.  Subject to termination or notice of non-renewal as set forth below, the SM shall thereafter automatically renew for successive one (1) year terms, provided that Licensee renews this Agreement.  Licensee understands that no support services or updates shall be provided in any SM Period for which the applicable fees and charges have not been paid.  In the event Licensee chooses not to renew this Agreement prior to the expiration date, the SM will lapse. If Licensee determines at a later date that it wishes to renew SM, Licensee shall renew this Agreement and pay the then current license fee.  

(2) Non-Renewal.  Either party may elect not to renew for any subsequent SM Period by giving written notice of its intent not to renew to the other party not less than thirty (30) days prior to the end of the current SM Period. 

(3) Default.  Either party may terminate SM at any time if the other party fails to cure any default in performance of any of its obligations within thirty (30) days of receipt of written notice of any such default. 

(4) License Expiration.  SM shall terminate automatically when Licensee is no longer licensed to use the Software.  

y. Licensee Responsibilities.  

(1) Installation and Operation.  City shall install the Software.  Licensee is responsible for properly managing and operating the Software.  

(2) Interface.  Licensee is responsible for the interface between the Software and all other software used by Licensee. 

(3) Software License Limitations.  All software and documentation provided to Licensee pursuant to ESP shall be subject to the same limitations as set forth in Sections 3 and 4.  

z. Charges for Maintenance and Support.  

(1) Payment.  Licensee agrees to pay City the charges for SM as set forth in the Schedule pursuant to payment terms set forth in section 9 of this Agreement.  Annual SM fees must be paid before service for that fiscal year shall commence. 

(2) Increases.  City reserves the right to increase the SM fees for any SM Period following the first SM Period.  Licensee shall be advised of the proposed increase by written notice given not later than thirty (30) days prior to the end of the then current SM Period. 

10. TAXES  

Licensee shall be responsible for any local, state or federal taxes of any nature assessed against Licensee by any governmental agency as a result of Licensee’s participation in this Agreement.

11. SUPERVENING CAUSES 

Neither party shall be in default of the terms of this Agreement if such default is due to a natural calamity, act of government, or similar causes beyond the control of such party.

12. GENERAL PROVISIONS

aa. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the United States and the State of Oregon, without regard to its choice of law provisions.  The 1980 United Nations Conventions on Contracts for the International Sale of Goods shall not apply to any provision of the Uniform Computer Information Transaction Act as it may be enacted in Oregon or any jurisdiction.  

ab. Assignment.  This Agreement shall not be sublicensed, assigned or transferred to a third party without the prior written consent of the non-assigning party.  This Agreement shall be binding upon the parties and their respective successors in interest and assigns. 

ac. Notices.  Any notice or consent required to be given hereunder shall be in writing and shall be effective upon delivery by first class, registered or certified mail, return receipt, postage prepaid or courier service to the respective addresses of the parties as set forth at the end of this Agreement.  Either party may from time to time by written notice to the other change its address for notification purposes. 

ad. No Waiver.  Failure by either party to enforce any provisions of this Agreement shall not be deemed a waiver of future enforcement of that or any other provision of this Agreement. 

ae. Severabilitiy.  If for any reason a court of competent jurisdiction finds any provision of this Agreement, or portion thereof, to be unenforceable, that portion of the Agreement shall be enforced to the maximum extent permissible so as to affect the intent of the parties, and the remainder of the Agreement shall continue in full force and effect. 

af. Counterparts.  This Agreement may be executed in separate counterparts, each of which so executed and delivered shall constitute an original, but all such counterparts shall together constitute one and the same instrument.

ag. Independent Parties.  The parties are independent parties and no partnership, joint venture, employment or agency relationship is created.  Licensee is an independent contractor and its employees, officers and agents are not employees of City and are not eligible for any benefits through City.

ah. Modification.  No modification or amendment to this Agreement shall be valid or binding unless in writing and duly executed by the parties.  

ai. Licensee Information.  Licensee is responsible for providing City with accurate and current information, including, but not limited to, Licensee's shipping information, points of contact, password authorization, and any other Licensee information.  City shall have no liability for Licensee's failure to provide such information within a reasonable time of any change. 
aj. Entire Agreement.  This Agreement, including the Schedules hereto, constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements, oral or written, and all other communications relating to the subject matter hereof. This Agreement shall not be supplemented or modified by any course of dealing or usage of trade.   

ak. Compliance with Oregon Law; Oregon Forum.  Licensee shall comply with all applicable federal, state and local laws and regulations. Any litigation arising under this Agreement shall occur in the state or federal courts in Portland, Oregon.

al. Ownership of Documents.  The City shall own any and all application documents, plans, copyrights, specifications, working papers and any other materials pertaining to the Software.
13. U.S. GOVERNMENT RESTRICTED RIGHTS  

The Software and documentation are provided with RESTRICTED RIGHTS.  Use, duplication or disclosure by the Government is subject to restrictions as set forth in subparagraph (c)(1)(ii) of The Rights in Technical Data and Computer Software clause at DFARS 252.227-7013 or subparagraphs (c)(1) and (2) of the Commercial Computer Software-Restricted Rights at 48 CFR 52.227, as applicable, or the current equivalents of the cited paragraphs.  Manufacturer is the City of Portland, Oregon.  

14. EXPORTING RESTRICTIONS

am. Licensee acknowledges that the City products and services, Proprietary Information and all related technical documents and materials may be subject to export controls under the United States Export Administration Regulations and related United States laws.  Licensee shall (1) comply strictly with all legal requirements established under these controls; (2) cooperate fully with City in any official or unofficial audit or inspection that relates to these controls; and, (3) not export, re-export, divert, transfer, or disclose, directly or indirectly, any City products or services, Proprietary Information or related technical documents or materials or any direct product thereof to any country (or any national or resident thereof) which the United States Government determines from time to time is a country (or end-user) to which such export, re-export, diversion, transfer or disclosure is restricted, without  obtaining the prior written authorization of City and the applicable United States Government agencies. 

an. Each party shall at all times comply with all applicable laws of the United States concerning foreign corrupt practices or which in any manner prohibits the giving of anything of value to any official, agent, or employee of any government, governmental agency, political party or any officer, employee, or agent thereof, or to any employee, officer, director or agent of any business enterprise.  

Licensee, by signing below, represents that it has read this Agreement in its entirety including any and all Attachments; understands its terms; is duly authorized to execute this Agreement on behalf of the party indicated below by his or her name; and agrees on behalf of such party that such party shall be bound by the terms hereof.

CITY
By:_________________________________

Print Name:___________________________

Title:________________________________

Address: _____________________________

____________________________________
LICENSEE:

By:__________________________________

Print Name:___________________________

Title:_________________________________

Address: _____________________________

____________________________________

City of Portland Business License Number  655364
APPROVED AS TO FORM

________________________

Deputy City Attorney

SCHEDULE

Licensee’s Purchase Order Number _________________ is for the following City Software and services, including one copy of the accompanying software documentation:

SOFTWARE AND HARDWARE

DESCRIPTION 




COST

Tow Desk Application Usage


$13,579.00 for the period of

    Effective Date: December 1, 2002  to 








    June 30, 2004


Windows 2000 Server with user licenses


SQL Server per licenses for two processors


SQL Server 5 user license


Application Server


Tow Desk Application


Payable as:




Three (3) equal payments of $4,526.33 with the three payments due on:





March 15, 2004





April 15, 2004





May 15, 2004


At the beginning of each City of Portland Fiscal Year (July 1, 2004, 2005, 2006 and 2007) as provided for in this Agreement, the Annual Fee for the renewal periods shall be as follows:


The annual fee for Software usage shall be based upon Software usage during the previous 12-month period, except for the first renewal for which the annual fee shall be based on the initial term of this Agreement. The annual fee shall be calculated as a “per paid tow basis” or a “percentage of revenue generated basis” based on Washington County Tow Desk calls, whichever calculation results in the lesser amount. 

“Per paid tow basis” shall be calculated as follows:



“Per paid tow” basis means $1.00 per tow.

“Percentage of revenue generated basis” shall be calculated as follows:



Percentage of “revenue generated” basis means 7.5 % of invoiced Dispatch Fees for Washington County Tow.  The calculation of the annual fee shall occur annually upon receipt of Licensee’s written notice of intent to renew this Agreement.

The currently calculated amount due for fiscal year 2004 - 2005 is a set monthly amount of $860 for twelve (12) months from July 1, 2004 through June 30, 2005.  There will be a monthly statement sent by the City of Portland to the Licensee; and the amount is due and payable within thirty (30) days of the monthly billing.

Actual Washington County tows will be reconciled on an annual basis, with the variance in amount reflected in the year-end reconciliation with either an additional amount due, or a credit carryforward.  If there is an overpayment on December 1, 2007, this amount will be refunded by the City of Portland within sixty (60) days.  If there is an underpayment on December 1, 2007, the Licensee will pay the remaining balance within sixty (60) days.

All fees and charges will be due and payable to:

The City of Portland – Bureau of Licenses

111 SW. Columbia St., Suite 600

Portland, Oregon 97201

Attention:  Chrissy Bynum -Administration

ADDITIONAL BILLABLE CHARGES

Licensee agrees to pay additional billable charges as follows:


Additional billable charges shall apply to, but are not limited to, the following City-provided services, if those services are incurred.  The charges follow the City of Portland Bureau of Technology Services (BTS) fee scale as provided on the Rate Schedule, Attachment A, attached hereto, and apply only to such services as may be required to use of the Software for Washington County dispatches.



Additional programming time;



Hardware maintenance and repair (Server, PC);



Network connectivity maintenance and repair;



Tape backup maintenance and repair, file restores;



Database maintenance and repair; or



Operating system and software updates, maintenance and repair.

City shall be responsible for providing any repair and upgrade services necessary for the Software.  Repair and upgrade services shall be performed during business hours, Monday through Friday, 8 AM to 5 PM, holidays excluded.  Any work performed during evenings, weekends or holidays shall incur additional charges of double the hourly rate, as provided on the Rate Schedule, Attachment A, with a two-hour minimum.  Licensee shall notify the City BTS Help Desk at (503) 823-5199, in a timely manner, of any failures of the Software or hardware that require repair.
City shall install the Software at the following site(s):

HCKM, LLC dba Oregon Dispatch Service

7821 NE 33rd Dr.

Portland Oregon, 97211

The above listed Software shall be used in the following Operating System Environment:  Windows
Licensee is authorized to operate the Software for: (Check the applicable)

Five (5) consecutive users 

Volume of   n/a   records annually.

Database Size:  n/a

Number of Seats: Five (5)

____________________________________________________________________________________________

This Schedule is part of and incorporated into City Software License Agreement above (the "Agreement"). There shall be no force or effect to any different or additional terms of any related purchase order, confirmation or similar form even if signed by the parties after the date hereof. Each party's acceptance of this Schedule (as indicated by execution hereof) was and is limited to and expressly conditional upon the other's acceptance of the terms contained in the Agreement and Schedule to the exclusion of all other terms. 

By signing below, each party agrees to be bound by all the terms and conditions of the Schedule. Each individual signing this on behalf of an identified party below represents that he or she has the authority and power to execute this Schedule on behalf of the party so identified. 

City:

BY: __________________________________________________

SIGNATURE DATE: __________  

TITLE: ______________________________

Licensee: ____________________________________________

BY: __________________________________________________

SIGNATURE DATE: __________  

TITLE:______________________________

ATTACHMENT A

	
	

	
	

	BUREAU OF TECHNOLOGY SERVICES 

	RATE SCHEDULE – FY 2003-04


	Strategic Technology
	Work Requested
	Hourly rate

	Billable
	Corporate Billable
	$79.00

	Billable
	Bureau-Assigned Employee
	

	
	     Analyst II
	$57.61

	
	     Analyst III
	$59.96

	
	     Analyst IV
	$62.82

	
	     Principal/Supervisor
	$66.41

	
	     Manager
	$78.66


Additional services will be billed according to the hourly rate of the contractor or City employee assigned to perform the work.
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