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MICROSOFT CORPORA'TION NON $HSCLOS[IRE AGREEMIENT
(STANDARD RIECIPROCAL)

'This Non-dnscloswie Apicemear (the "Agreeront™) is made and enloied inlo as of the Yater of the 1wo signature
dates below by and between MICROSOIE CORPORATION, a Washington corporat'on (*Microsoft”), and
"The City of léellevue | a ) cotporation ("Company")

IN CONS DERATION OF "I MUTUAL PROMISES ANDY COVENANILS CONTAINED N THN
ACREEMENT AND THE MUTUAL DISCLOSURE OF CONIDENTAL INFORMATION, 1101 PARIHS
[LERETO AGRUE AS A0 TOWS:

1. Definition of Confidential Infoomation and 1igelusions.

{a) “Conlidential Infornmion” means nonpublic information thal a party o this Agrecnuent (*Jisclosmg
Fatty”) designates as bemg conflidential 1o the parly fhat recetves such mitbrmation (“Receiving *arty™) or whish, vadoer
the circumstances sunounding disclosyme oupht to be realed as confidential by the Roceiving Party.  *Confidential
Information” inclodes, withoat lienilation, information in tangible or infanpible form relatmg to andfor inchuling,
released or unreleased Disclosmg Patty soflwaie or hadware products, the marketing o1 promotion of any Misclasing
Party product, Disclosing Parly's business policies or practices, and information received from others that Jisclosing
Parly is obligated to ticat as contidential 1ixcopt as otherwise ndicated in s Agreement, the tern “Disclosing Pai ly”
also inchudus all Affibates of the Disclosmg Parly and, excepl as otherwise indicafed, the ferm “Receiviug Puarty” also
inchudes all Affilialcs of the deceiving Parly. An “Aftiliate” medns any person, partncrship, jomt venture, corporaiion
or other foun ol coterprise, domesiic or foreign, incloding but not liniited to subsidiaies, that dircclly or indireetly,
comirol, are eonirailed by, or are under cormmon condrol with a party.

I  Confidential Infoinedion shall not fclude any information, Loweyer desipnsted, thar () is or
subsequeantly becomes publicly available wethout Recerving Party's breach of any oblipation owed Disclosiog Party,
(it) hewane known o eceiving Paty prior to Disclosing Party’s disclosure of such mforuation fo Receiving Paly
gorsuant (o the terms of this Agreerent; (1) becurne known to Recejving Patty from a source oihor than Disclosing
Party other than by the bicaen of an oblipation of confidentiality owed to Disclosing Party; (fv) s independently
developed by Recelving Paity, or (v) constiiutes Fecdback (as defined in Soction 5 of thns Apreement).

2. Obligations Reparding Confidential lofosmation
(@) Weeeivmng Pasty shall

() Reltmn fiom disclosing any Coufidential informedion of the isclosing Party to third partics for five
(5) years following (he date that Disclosing Party first discloses such Confideotial loformalion to
Recowing Parly, excopt as expressly provided in Sectioms 2(b) and 2(c) of this Agreement;

(i} Take ressonable ste ity procaations, ai least as preal as the precautions it takes to protect its own
confidential Information, bul no less il reasonyble cure, to kesp contidential the Conlidential
sifocmation of the Disclosing Parly;

(i) Refrain from disclosing, reproducmg, summatizing andVor distibuimg, Confidential Jofounation of
the asclosing Parfy cacepl m pursuance of Receiving Party's business relationship with Disclosing
Paity, and oanly as otherwise puovaded hercundor; and

(iv) Refrain from 1everse engmeeriog, decompiling o disassembhing apy soflware code andfor pre-
release Lardware dovices diselosed by Disclosing Pariy to leceiving Pty under the terms of this
Aprecinent, excopt as exprossly pernmitbed by applicable lavw.

(b) Recelvimyg Party may disclose Contidential Tnformaton of fisclosuy, Parly in acrordance with a judicial or

othet governmental order ot other requiremaent ol law, provided that Receiving, Party culbier (1) gives the adersipoed
Diselosing Carty reasonable aotice prior to such disclosu. ¢ to allow hgelosing Parly a reasonable opportunity to seck a
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protestive orcler or equivalent, or (i) obtains writton assutauee Lo the applicable judicial or governmental entity that
it will affo d the Confidential Information the highest level of protection afforcled under apphicable taw or regulaion
Nuotwithstanding the forepoing, the Recewving Paty shall nof disclose any corputer source code thal contaws
Confidential Tnformaiion of the Digclosing Pacty w accordanee with o judicial or other governmental orde vnless ®
complies with the requirpment set forth in sub- section (8) of thas Seclion 2(b)

(&) The uderagned Recoving Party muy disclose Confidential fnfriustion ondy o Receiving Parly's
employews and eonsultanis on a need lo know hasis. "The undesmipned Recosving Party will have exceuted or shall
wiecule oppropriale writien agrecrnents with thild pattics safficient to cnable Receving, Party o enforce all ihe
provisions of this Agreement

() Wecerymg ety shall notify the undersipned Misclosing arty iamechately upon discovery of any
unanthortsed use ar diselosure ol Coafidentral Informeation or any other breach of tus Agreement by Recciving Party
and its emploveos and consultants, and will cooperate with Misclosing Parly m every reasonable way to holp Insclosmg
Party repain possession of the Confidential miformation and preveut 1t further unawhorizat use or disclesare

{¢) Recciving Pusty shall, at Disclosing Party’s request, retarn all ongmabs, copics, reproductions and sununaeics
ol Conflidential Informmation and all other tangible matenals and deviees provided Lo the Recetving Party as Confidential
{nformation, or 4t Disclosmp Parly's option, cerufy destruction of the same

3 Remedics

‘Ihe pariies acknowlcdpe that monctary damapes may nof be a snfficicat 1emedy for unauthor e disclose off
Confidential alurmation and thal Dicclosing Parly shall be entitled, wihout waving any othut nights or reinedees, to
such 1jimchive or equitable relief as may be dermed proper by a comt of competen! jurisdiction

4 Museelianeons

() All Conlidential Informatron is and shall remann the property ot Disclosing Party. By disclosng Confidenial
Information to Recciving Parly, 1nsclosing Party docs not grant any express or ingpied ight to ecerving Parly to or
mder any patents, copyrights, trademarks, or trade secrel information exeept as otherwise provided herein, Disclosing
Pty roseives without prgjidice the ability to proteet its riphts under any such patends, copyniphts, eademarhs, or tiade
secruts caoepl as olherwise provided heren

(b) Tu tho eyvent thut the Disclostng Party provides any coruputer software and/or hardware 1o the Recetving, Party
as Conhdendial [nformation wider the terms of this Agrecment, such conputer software arwl/or hardware may only be
used by the Recciving Party for evaluation and providing Veedback (as defmed i Scetion 5 of this Agreerucnt) to the
Discloswng Parly, Unless otherwise agreed Dy the Misclosing Party aicl the Receiving Parly, all such coruputer software
andfor hardwarc: o paovided “AS 18” without wartanty of any kusd, and Reseiving Party uprecs that aeither Disclosiug
Party nos its supplicts shatl be liable {or any darges whalsoever srising 1Tom or relating (o Recewving Party®s use or
mabilily to use such sofiware and/or haidware,

(¢) ‘the parises aprec lo comply wath all applicible mtcroationat and nahional laws thal apply to () any
Confidental nformation, or (i) any product (or any part thereol), process or service that v the direel product of the
Confidental Infprmation, weliding the US  Experl Admuusiration Regulations, as well as end-user, el use and
destination restictions seucd by ULS. and other povernments. For addilional information wn exportmg, Microsoft
products, sec ittp/Awww aiivrosoft comvxporttag/

{d) The teems of conlidlentiabty under this Agreernent shall not be constinnd to tmit cilier the Disclosing My
or the Recervang Parly’s right lo independently develop or avquire products withoul use of the otlun pacty's
Confidentinl Information. Further, the {cceivay; Pacly shall be {tee to use for any purpose the residuals resulting from
aceess to ;1 work with the Confidential formabion of the Disclosmg Paity, movided that the Recerviog Parly shall not
chselose the Confidential tuformation except as expressly permatted pursnant to the tenns of tus Agrecruent, The term
*residuals” mems information 1 miangible fotn, winch s tetazned m wnemory by persons who have had gecess to the
Conheeotial Infoimanon, incduding deas, concepts, know bow or kechniques contamed thersin “Che Recetving Party
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shall not have any oblipation to Hmil or restrict the assignment of such porsons o to pay royaltics [or any work
resulting from the use of residuals  Llowever, this suby parageaph shall nod be deemed (o grant i the Recviving Yty a
license under the Disclosing, Paitys copynghis or palcnts.

() Lhis Apreerucni constitutes the cntire agreement between the parties with respect to the subject matter hereof
It shall nor be modificd except by # written agreement dated subsequent to the date of this Aprecment and sipned by
both parties. None of the provisious of this Aprecment shall be deemcd to have been waived by any act or
acquicscence on {he part of Disclosing Party, the Recoiving Party, their agents, or cmiployces, but only by an tastrument
in writing sipned by an authorzed enployee of Disclosing Party and the Recetving 2arly. Nu waiver of any provision
of this Agreomunt shall constitute a waiver of any other provimon(s) or of the same provision on another occasion.

{0 If either Disclosing Party or the Reecsving Parly employs sftowncys to enforce any rights arising out of or
relating to this Apreement, the provailing patly sball be entitled to recover reasonable aitornuys’ feos and costs. "Lhis
Apreement shall be cotstrned and cortrolled by the Taws of the State of Washinpton, ad the partics furthe consent to
gxclusive juridiction and venne in the foderal courts sitting i Kiag Coonty, Washington, anless no federal subject
matker Jurisdichion esists, i1 winch case the parties consent (o the exclusive ymsdiction amd venue m the Superior Court
of King, Counly, Washington. Company wasves all defenses of lack of personal junsdiction and forim non convenicns.
Process may be served on cither patty in the manner anthorized by applicable law o1 court rule.

() 'This Aprecment shall be bincing upon und inure to the benefit of each patly's respective sucoessors and
lawetitl asstgns; provided, howeves, that neither party may assgn this Apreement (whether by operation of Law, sale of
soeuritios or asscts, merpet or ofheiwise), in whele or in part, withoul the prior wriiten approval of the other party. Any
atiempied assipnment i violation of this Section shall be void.

(h) i any provision of this Apreement shall be held by a court of competent jarisdiction o ne illepal, myvahd
or uncaforceable, (he retnaining provisions shall cetmamn m full fmee and offeot,

()  1ither party inay leruunale this Agreemend with or without canse upon nincty (90) days prior written notice
to the other parhy. All sections of this Apreement te aling to the riphts and obbpsdions of the partics concerning
Condidential Information disclosed duemp the torm of fhe Agpeoment shall sirvive any such termination.

b Suppesitons and Leedback

‘the Recejving Party may from time to tme provide sugpestions, cotmmuents or olher feedback ("lerlback”) to
the Ihsclosing, Parly with respect to Confrrdenual Information provided auiginally by the Iisclosing Parly. 1oth parties
agree that all Feedback is and shall be given eutirely voluntarily. Feedback, even of desipaaied as confidential by the
parly ofiering the Feedback, shail uot, absent a separale written apreoment, create auy confidentiality obligation for the
receiver of the Leedback.  Vuttheimore, cacepl as otherwise provided bercin or m a sepacate subssquent wiitten
apeecment between the parties, the recever of the Fewdback shall be tren 1o 1se, disclose, reproduce, license or
otherwise distribute, and exploit the Veedback provided 1o if gy 1t sces fil, cntirely without oblipation or restrction of
any kind on account of intellectual property rights or otherwise,

1N WI'INISS WIREREQV, the parties herelo have exccuted this Agreement.

COMPANY: {’/ 11 of* B&ue.\m(f . MICROSONT CORPO AATTON
Address | }3'" in Ghnest- One Microsoft Way
N«v var, Wh . Yoo Recnond, Wep 98052 6399

By ].fpu' 4%:,4”-"- ----- ‘ iy ,@,y N N
neme: _ Toni Cvamer” N

Tatle: .—(f,ID o _ title. ﬂf&/"?/ﬂ)/.-./’/)‘;%?‘?

Date: 5'.{'02‘" , Date., r‘—:/é/é 2 e -
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Noc! G Mamplata

Sr Confracts Specialist

Microsoft Corporalion

JS MCS ublic Scetor

5335 Wisconsin Avenue NW, st ite 600
Washingto 1, C13 20015

Telephone: 202 8651406

Jax: 202- 3648853

Cell: 202 262 6876

Email: noclmam@microsofl.com

NON ) SCLOSUREAG RBEEMUNT SIGNATUURE

Dear Noct,
On 375702, 1 fased to your altention a copy ol the Non Disclosure Apreement between 1he Cily of
Bellevue ane Microsofl Corporation. linc.osed are two () origimal agrecments, which require

sipnatures from Microsoll Corporation st cach of the [lagped locaiions.

Please return one (1) original o e for the City™s aproement files

‘Thank you,
/ﬁ@é oo
Kathy Owens

Contract Administrator
Business Operalions
Information 'Lechinology
City of Bellevue
301 116" Ave. S, suite 450
1icllevae, WA 98004
Telephone: 424 452 41396
Fax: 425 4527882
Vimail. Kowens(@ei bellevue.wa.us

Linclosures ()



