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Lottery Merchandise

Current Contract Information

Contract No. 00209
Revision Date:  July 10, 2014
For Purchases of Materials, Supplies, Services, and Equipment

Under the Authority of 

Chapter 39.26 RCW
	Awarded Contractor: 
	Ad Specialties and Promotions, Inc.
	CATEGORY A/B
	
[image: image1.emf]ASAP.pdf



	Awarded Contractor: 
	Image Source ,Inc.
	CATEGORY A/B
	
[image: image2.emf]Branded  Solutions.pdf



	Awarded Contractor: 
	Schafer Systems, Inc.
	CATEGORY C/D
	
[image: image3.emf]Schafer.pdf



	Awarded Contractor: 
	Take-A-Ticket, Inc.
	CATEGORY D
	
[image: image4.emf]Take A Ticket.pdf




MCC Contact Information

	Customer Service:
	
	
	

	Phone Number:
	(360) 407-2210
	
	

	Fax Number:
	(360) 586-2426
	
	

	Email:
	ContractingandPurchasing@des.wa.gov 
	
	


Contract Amendments
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	Contract Amendment 1

1% WSCA Contract Admin Fee
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	Contract Amendment 2
Acceptance of .74% Management Fee, effective July 1, 2013.


	
[image: image13.emf]AD Specialty  Amendment A3-2



[image: image14.emf]Image Source  INC.-A3-2



[image: image15.emf]Scharfer Systems  A3-2



[image: image16.emf]Take-A-Ticket A3-2


	Contract Amendment 3-2
To extend contract for an additional two-year term. The new term is July 01, 2011 through June 30, 2013

	
[image: image17.emf]AD Specialties and  Promotions, Inc. A4



[image: image18.emf]Image Source,  Inc.A4



[image: image19.emf]Schafer Systems Inc.  A4



[image: image20.emf]Take-A-Ticket  Amendment A4


	Contract Amendment 4
To extend contract for an additional term and remove WSCA-NASPO from contract. The new term is July 01, 2013 through June 30, 2014
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	Contract Amendment 5
AD Specialties and Promotions, Inc and Image Source, Inc. items additions effective 12/12/13 and Delete section 2.6 Purchasers of the original RFP in its entirety and replace with new language.
Schafer Systems, Inc. and Take-A-Ticket Delete section 2.6 Purchasers of the original RFP in its entirety and replace with new language.
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	Contract Amendment 6

To extend contract for an additional one year until max term date. The new term is July 01, 2014 through June 30, 2015.
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State of Washington
DEPARTMENT OF ENTERPRISE CONTRACT AMENDMENT
SERVICES
Contracts and Legal Contract Number: Date Issued:
Master Contracts and Consulting
1500 Jefferson St. SE, Olvmpia, WA 98501-2355 « 00209 4/23/13 \
P. O. Box 41411 Olympia, Washington 98504-1017 » Amendment Number: Date Effective:
(360) 407-7400 .
http://www.des. wa.gov 4 Upon Signature by DES

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract including any subsequent amendments, which are hereby incorporated by reference.

Purzose of Amendment

- T—
Purpose: To extend contract for an additional term and remove WSCA-NASPO from the contract:

Extend Lottery Merchandise, State WSCA contract for an additional 12 month term. New Term is July 01, 2013
through June 30, 2014.

Due to lack of use by other WSCA-NASPO States, this contract will no longer be considered a WSCA-NASPO
contract.

All other terms and conditions remain unchanged.

HES SR

Authorizing Signatures

This contract amendment, consisting of one (1) page and one (0) attachments is executed by the persons signing below who warrant that
they have the authority to execute this contract amendment.

For Contractor: For State:
QV"'M )AO'CA ? RS ‘\ i::}\ ,(»,7\'\7%\ D
(Contractor Authorized Representative Signature) (Date) || (Procurement Coordinator Signature) (Date)
Print Name Tom Goos Print Name Jennifer Burbage
Telephone No. 425-747-7080 Telephone No. 360.407.9422
Dept. Enterprise Services
Company Image Source (Branded Solutions) Company Master Contracts and Consulting
12015 115" Ave NE, Ste 200 P.O.Box 41411
Mailing Address Kirkland, WA 98034 Mailing Address Olympia, WA 98504-1017
12015 115" Ave NE, Ste 200 1500 Jefferson St. SE
Physical Address Kirkland, WA 98034 Physical Address Olympia, WA 98501-2355
Email: tom@imagesourceteam.com Email: Jennifer.Burba%e@deS.wa.%ov
b R

DES Approval (if needed)

DES Authorizing
Manager: Cheral Jones Date:
Signature: Email: cheral.jones@des.wa.gov

Phone: 360-407-9402
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State 6f)Washington
DEPARTMENT OF GENERAL
ADMINISTRATION

Office of State Procurement

Rm. 201 General Administration Building, P.O. Box 41017 «
Olympza Washingion 98504-1017 «(360) 902-7400

hbip:ihiwv. ga.wa. gov

~CONTRACT AMENDMENT
Contract Number: Date Issued:
00209 November 22, 2010
Amendment Number; Date Effective:
CAl January 1, 2011

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original

contract including any subsequent amendments, which are hereby incorporated by reference.
-

Purpose of Amendment

2.10 CONTRACT ADMINISTRATION FEE

Purpese: Amend the contract by adding the following Section:

The contract will be subject to an Administration Fee of one percent (1.0% or 0.01) payable to the Western States
Contracting Alliance (WSCA). The fee may not be collected as a separate line item from Purchasers. The
Adminisiration Fee will be calculated and paid by the Contractor(s). The Adminisiration Fee will be based on ail
purchases made under the authority of the Contract. Purchases are defined as total invoice price less any sales tax.
No taxes will be assessed against the Administration Fee,

The Administration Fee payment shall reference “WSCA State Lottery Merchandise Contract” and be remitted to:

Western States Contracting Alliance (WSCA)
c/o AMR Management Services
201 E Main St, Suite 1405
Lexington KY 40507

The Administration Fee is due and payable no later than 30 days after the end of each calendar quarter (i.c. — no later
than April 30%, July 31¥, October 31* and January 31%.

Authorizing Si 'gn atures

I This contract amendment, consisting of one page and two attachments is executed by the persons signing below who warrant that they

have the authority to execute this Contract Amendment,

i For- Contractor:

X Ol T 12/13/10

For State:

/J/af/a

(Contractor Authorized Representiiive,Signature) | (Date)

(Procurement Coordinator Signature)

| (Date)

Calvin K. Tigner, Presldent

Richard Carison Contracts Consultant

(Print Name & Title) : (Prmt Name & Title)
Contractor: | Take-A- Tlcket Inc Agency: | Office of State Procurement
Address: | 130 NE Montgomery St [ 210 11™ Ave SW, Rm 201, GA Bldg
- Albany OR 97321 o Olympia WA 98504-1017
I Telephone No.: | (541) 967-0433 ' Telephoiie No.: | (360) 902-7427
| -~ Email: info@tatinc.com _ - Email: | rearlso@ga.wa.gov
I GA Approval
Unit Manager; Dale Colbert s / | Email;, dcolber@;ga.wa. gov
' /\/ i Phone: | (360) 902-7419
Slgnature: X - ‘Date: |






Contract No. 00209 WSCA Lottery Merchandize
Ordering and Pricing Information

State of Washington
Department of General Administration
Office of State Procurement (OSP)

For Purchases of Materials, Supplies, Services, and Equipment
Under the Authority of
Chapter 43.19 RCW

Effective Date: January 1, 2011

Contact, Ordering and Pricing Information

CATEGORY “A” Apparel Awarded Contractors:
CATEGORY “B” Premiums Ad Specialties and Promotions, Inc.
Commodities: ' - Branded Solutions by Edgar Martinez
Commodities: Awarded Contractor:
CATEGORY “C» Playcenters  Schafer Systems, Inc.
: e Awarded Contractors:
Commodities:
CATEGORY “D* Di Schafer Systems, Inc.
ISPEnSers
Take-A-Ticket, Inc.






OSP Contact Information

Contract No. 00209 WSCA Lottery Merchandize
Ordering and Pricing Information

Contracts Specialist:

Diane Donahoo

Alternate Contact:

Shawna Pettitt

Phone Number: (360) 902-7443 Phone Number: (360) 902-7342
Fax Number: (360) 580-2426 Fax Number: (360) 586-2426
Email: DDonahoo@ga.wa.gov | Email: spettit@ga.wa.gov

Interested parties are to contact the Lead States Contract Specialist listed above before
attempting to exercise a Participating Addendum. WSCA Frequently Asked Questions.

CONTRACTOR INFORMATION

Contractor: | Ad Specialties and Promotions, Inc.
Contact: | Diane Ongstad, President
Phone: | 206-223-1414
Fax: | 206-223-0404
Email: | diane@asap-promotions.com

Internet address:

WWWw.asap-promotions.com

Web catalog address: | www.asap-promotions.com
Federal ID No.: | 91-1467757
Supplier No.: | W1176
Estimated Contract worth: | $225,000.00
Payment address: | 7025 California Ave SW

Seattle, WA 98136

Order placement address:

Same as above

Credit card acceptance: | Yes
Minimum orders: | N/A
Delivery time: | Apparel: 10 days After Receipt of Order (ARO)
Premiums: 60-90 days After Receipt of Order (ARO)
Payment terms: | Net 30 days
Shipping destination: | Free on Board (FOB) destination
Freight: | Prepaid and included
Affiliations: | Western States Contracting Alliance (WSCA)
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Contract No. 00209 WSCA Lottery Merchandize
Ordering and Pricing Information

| PRICE SHEETS
Category A
Commodity: dpparel

Vendor Ad Speczalnes and Promotzons Inc.

"Product Descnptlon i Speclf'catlon T
.Heavywelght Brushed Twﬁl, 100°






Contract No. 00209 WSCA Lottery Merchandize
Ordering and Pricing Information

| $6.45
$6.07
White, sizes S-XL

-Polo Shirts Pique Knit P ' | 89.74
$7.22
$6.77

= $6.37
| White, sizes 5-XL

| $19.66
1 $16.48
“1 $15.83
$14.84
$13.86

$11.24
$9.35
$8.52
$7.99

$7.52
White, sizes §-XL

$8.85
$7.28
$6.45
$6.05

$5.70
White, sizes S-XL

$6.03
$4.50
$4.25
$3.99
$3.76

$6.03
$4.59
$4.25
$3.99
18%3.76






Contract No. 00209 WSCA Lottery Merchandize
Ordering and Pricing Information

PRICE SHEETS
Category B
Commodity: Premiums

Yendor: Ad Special_ries and Promotions, fnc.

| specification "~ "~ .- | Quantity |-

Neoprene holdei:

400.000-plus
500-10,000

Eunnd;_Col_nj-S_crat_c ers:






Contract No. 00209 WSCA Lottery Merchandize

Ordering and Pricing Information

CONTRACTOR INFORMATION

Contractor:

Branded Solutions by Edgar Martinez

Contact:

Jamie Butkowski, Account Executive

Phone:

Office: 425-869-9240  Cell: 206-355-4722

Fax:

425-869-9320

Email:

Jamie@brandedsolutions,com

Internet address:

www.brandedsolutions.com

Web catalog address: | www.brandedsolutions.com
Federal ID No.: | 56-2624722
Supplier No: | W16026
Estimated Contract worth: | $225,000.00

Payment address:

12015 115 Ave N.E., Ste 200
Kirkland, WA 98034

Order placement address:

Same as above

Ordering Procedures: | Jamie@brandedsolutions.com
Credit card acceptance: | Yes
Minimum orders: | N/A
Delivery time: | Apparel: 10 days Aﬁer Receipt of Order (ARQ)

Premiums: 60-90 days After Receipt of Order (ARQ)

Payment terms;

Net 30 days

Shipping destination: | Free on Board (FOB) destination
Freight: | Prepaid and mcluded
Affiliations: | Western States Contracting Alliance (WSCA)






Contract No. 00209 WSCA Lottery Merchandize

Ordering and Pricing Information

PRICE SHEETS
Category A
Commodity: Appare!

Vendor: Branded Solutzons by Edgar Marrmez
Product o oy

L Quantlty

, Description.” . Specn“ cation -

$2.78 (all gtys)
$2.78 (all gtys)
$3.52 (all gtys)

$6.50
$6.50
$6.50
$6.50

000 | $6.50






Contract No. 00209 WSCA Lottery Merchandize
Ordering and Pricing Information

“Pique:Knit Polo, 100% cotton;

6:7.07; welt collar:and-cuffs,: i ‘97.788
|2

89:1,000

- Denim Shirts

‘oz.denim, double |~

$1 3.89 (all gtys)
$15.12 (all gtys)






Contract No. 00209 WSCA Lottery Merchandize
Ordering and Pricing Information

PRICE SHEETS

Category B
Commodity: Premiums






Contract No. 00209 WSCA Lottery Merchandize

Ordering and Pricing Information

CONTRACTOR INFORMATION

Contractor:

Schafer Systems, Inc.

Contact:

Teresa Immel

Phone:

641-742-5133

Fax:

641-742-3624

Email:

Teresa.immel(@ownev.com

Internet address:

WWW.ssI-ia.com

Web catalog address:

WWW.Ssi-ia.com

Federal ID No.:

20-0447405

Supplier No.:

W2151

Estimated Contract worth:

$225,000.00

Payment address:

1000 Flag Rd
Adair, TA 50002

Order placement address:

Same as above

Ordering procedures:

Teresa.immel@ownev.com

Credit card acceptance:

Yes

Minimum orders:

N/A

Delivery time:

60-90 days After Receipt of Order (ARO)

Payment terms: | Net 30 days
Shipping destination: | Free on Board (FOB) destination
Freight: | Prepaid and included
Affiliations:

Western States Contracting Alliance (WSCA)






Contract No. 00209 WSCA Lottery Merchandise Contact
Ordering and Pricing Information

PRICE SHEETS

Category C

Commeodity: Plavcenters

Vendor: Schafer Systems Inc.

Price - FOB

Preduct Description Specification Product Code Destination
Play Centers MGS Tall Top S 166.90
Play Centers MGS Base S 335,93
Play Centers Lighted Header S 277.75

Play Centers

Attached Pen

150001813 | §  7.12

Play Centers

Scanner Bracket

400000454 | S 31.82

Play Centers Dividers S 0.86
Play Centers Short Top S 181.30
Play Centers Tall Top S 214.63

Dual Changeable Number Jackpot '
Play Centers Sign ‘ S 41.66

Play Centers

Winning Number Report Pocket

TBD - by customer
Customized not able to price out
separately

Play Centers Display Area on Back Side of Top S 49.49

Play Centers Deluxe Top $ 185.61
Dual Changeable Number Jackpot

Play Centers Sign S 41.66

Play Centers

Winning Number Report Pocket

TBD - by customer
Customized not able to price out
separately

Play Centers Display Area on Back Side of Top S 49.49
Play Centers Adjustable Shelf Base S 215.13
Play Centers Additional Shelf 170001037 | S 9.75
Play Centers Trash Can , S 7.58
Play Centers Clip Board w/ attached cable 170001709 | S 9.09
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Contract No. 00209 WSCA Lottery Merchandise Contact
Ordering and Pricing Information

PRICE SHEETS
Category D
Commodity: Dispensers

Vendor: Schafer Systems

"“Product Description - Speclf‘ ication :
cket dispen: : Secured on'the counterto ]

400001085

12

| Produet | -






Contract No. (00209 WSCA Lottery Merchandise Contact

Ordering and Pricing Information
g j_Unlt for packs_ _to he solcl_ and that are dtsplayed o board (to go:with wa

'1/16th'5x 18 x 16 inches
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Contract No. 00209 WSCA Lottery Merchandise Contact
Ordering and Pricing Information

CONTRACTOR INFORMATION

Contractor:

Take-A-Ticket, Inc.

Contaét:

Calvin K, Tigner

Phone:

541-967-0433

Fax:

541-967-8415

Email:

info@tatinc.com

Internet address:

www.tatinc.com

Web catalog address: | www.tatinc.com
Federal ID No.: | 20-0447405
Supplier No.: | W417
Iistimated Contract worth: | $225,000.00
Payment address: | 130 NE Montgomery St.

Albany, OR 97321

Order placement address:

Same as above

Ordelr'ing procedures:

info@tatinc.com

Credit card acceptance:

Yes

Minimum orders:

N/A

Delivery time:

20 Working Days After Receipt of Order (ARO)

Payment terms:

Net 30 days

Shipping destination: | Free on Board (FOB) destination
Freight: Prepaid and included
Affiliations:

Western States Contracting Alliance (WSCA)

14






Contract No. 00209 WSCA Lottery Merchandise Contact
Ordering and Pricing Information

PRICE SHEETS

Category D

Commodity: Dispensers

Vendor' Take-A-Ticket Ine. _ _ -

' e é‘.Sli.’écﬁ'catlon S 'j':.;':' St '3' P fﬁ 3 5 3 S “Price
5176.75

Product Descrlptlon
'ingcratch ticket dispenser

Under counter scratch dispense

1716 X 18 X 19 -iriches.

15
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r State of Wastlington -
DEPARTMENT OF GENERAL CONTRACT AMENDMENT
ADMINISTRATION

e Office of State Procurement L Contract Number: Date Issued:
e BT, e 00209 040672011

hitp://www.ga.wa.gov Amendment Number: Date Effective:

2. July 1, 2011

ThlS Contract Amendment is |ssued under the prowsmns of the State Contract identified above. The changes authonzed are within the—

scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
I contract includinﬁ any subsesuent amendments, which are hereby incorporated bz reference.

Pul;ﬂse of Amendment

—

Purpose: To extend comracl' #00209 State Lottery Merchandise 24 months. New Term Dates ared-m:j:%g 2011

through June 30, 2013.

All other Terms and Conditions remain the same.

Authorizing Signatures

—_———
This contract amendment, consisting of / pages and 0 attachments is executed by the persons signing below who warrant that they have

the authority to execute this contract amendment.

For State:

Afm Améa/

For Contractor: :EMQ%(/ Souce JENC -
127 A 4 425

5

5911

ontractor Authorized Representative Signature) ’ bate)
D

(Procurement Coordinator Signature) (Date)
Jamie Butkowski I ] Diane Donahoo
Telephone No. 425-869-9240 Telephone No. ‘ 360-902-7443
Email: jamie@imagesourceteam.com Email: i ddonaho(@ga.wa.gov
GA Approval
OSP Authorizing | 5 % 7
Manager: . Cheral Jones P {L’Dat_ef L ‘ / / N B
Z I/J } Email: | - Cheral.j JgnesEg_a Lwa.gov
/‘ Phone: | 360-902-7194

Branded Solutions 04 06 11










Part 2 Contract Extension Offer (00209)

)

] I agree to accept a gfnﬂ month extension of subject contract thmughsi X2 ! Q.%

under contract terms, conditions, and specifications.

Regarding pricing, we offer the following voluntary price reduction(s) for months for
the contract line items as specified below:

[ Contract Line Item _ Ttem Description . Unit Price Offered

i1 » $

L2. $

1 do not agree to accept an extension. Please attach letter of explanation or provide comments

below (Please note that price increases are subject to the terms and conditions of the contract and
are independent of any contract extension offers):

Name: M@;ﬂb{m&lﬁ_
Title: S Arecont Sepdhin> _
Telephone/Fax: Ml&aa }' Lph - 247 - 00h

Date: 4(! . QC} < /)

Contract Extension Offer 00209 Brand Solutions 1 26 11.dot
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- 2 1) Washington State Department of

°/ Enterprise Services

00209-Lottery Merch. State

Contract Amendment

Date Issued: 5/08/2014
Effective Date: 7/01/2014
Amendment Number: 06

Contractor Name: AD Specialties and Promotions, Inc.

This Contract Amendment is issued under the provisions of the contract referenced above. The changes authorized
are within the scope of the original contract. All rights and obligations of the parties are governed by the terms of the
original contract, including any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment

Extend contract 00209 Lottery Merch. State for an additional 12 month term. New Term is July 1, 2014 through June

30, 2015.
Authorizing Signatures

For Contractor:

Colette Behrens, Contractor name
(206) 223-1414

7025 California Ave SW, Suite C
Seattle, WA 98136
asap@asap-promotions.com

Signature

Date

For State of Washington:

Jennifer Burbage, DES Master Contracts and
Consulting (MCC)

(360) 407-9422

PO Box 41408

Olympia WA 98504-1408
Jennifer.Burbage@des.wa.gov

sarsre SAPSTTY-
u{

Date {7(%/ z-?‘DI

'I

MCC Adtlm/i”%mnager:
Signature

Date V//&//VQ//Z/
7+

Department of Enterprise Services
Contract 00209-Lottery Merch. State Amendment 6
Page 10of1
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) Washington State Department of

” Enterprise Services

00209-Lottery Merch. State

Contract Amendment

Date Issued: 5/08/2014

Effective Date: 7/01/2014

Amendment Number: 06

Contractor Name: Schafer Systems Inc.

This Contract Amendment is issued under the provisions of the contract referenced above. The changes authorized
are within the scope of the original contract. All rights and obligations of the parties are governed by the terms of the
onginal contract, including any subsequent amendments, which are hereby incorporated by reference

Purpose of Amendment
Extend contract 00209 Lottery Merch. State for an additional 12 month term. New Term is July 1, 2014 through June
30, 2015

Authorizing Signatures

For Contractor: For State of Washington:

Teresa Immel, Schafer Systems Inc Jennifer Burbage, DES Master Contracts and
(641) 742-3266 Consulting (MCC)

1000 Flag Road (360) 407-9422

Adair, |A 50002 PO Box 41408

Teresa.immel@ownrev.com Olympia WA 98504-1408

Jennifer Burbage@des wa gov

ENI DL B oo
Signature S /Jf J'r{n_{m_,\

Date )&/ /Y

MCC Adthorizing Manager:

Signature / _/)4 -

N7/ 7

Departmeht_of Ent-erprnse Services
Contract 00209-Lottery Merch. State Amendment 6
Page 1 0f1
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O Washingion Stata Depatment of
-/ Enterprise Services

00209-Lottery Merch. State

Contract Amendment

Date Issued: 5/08/2014
Effective Date: 7/01/2014
Amendment Number 06
Contractor Name: Take-A-Ticket

Thiz Comract Amenoment s issued undar 1he provisians of the contract referancad above. The changas authorzed
are wittin the scape of ths ongnal contract All nghts and obligations of the parties are governed by ihe teamsg of the
orginal cortragt. including amy subsegquent amendmeanis. wikich ore hemdy Incorporaiad by reference

Furpose of Amendment
Fxtend consract 00204 Lottery Merch State {or Bn aditional 12 manlh taun New Term s July 1, 2014 through June
30, 2015

Authorizing Signatures

For Contractor: For State of Washington:

Caivin K. Tiger, Toke-A-Tickel Jennifer Burbage, DES Master Cenlracts and
1541) 987-0433 Conaulting (MCC)

130 N.E Monigomery Sireet {360) 407-8422

Aiany, Oregon 97321 PO Box 41408

atis i
raiag cx

Date Byam 014

Oepartment of Enterpdsé Services
Contract 00209 Lostery Mesch. State Amendment &
Pagelofl
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2062230484 ASAP AD SPECS AND PR PAGE B3/83
State of Washington
DEPARTMENT OF GENERAL céNTRACT AMENDMENT
ADMINISTRATION _
, Office of State P‘roc‘;:ir‘emént B a1 Contract Number. Pate Issued:
Rm. 201 General Adminisorarion Building, P.O. Box 41117 «
Olympia, Washington 98504-1017 « (360) 902-7400 00,209 04/06/2011
Bipi/fuiw.ga.wa. gav Amendmeént Number: Date Effective:
- . 2 July 1, 2011

This Contrnct Amendment is issued under the provisions of the Statc Contract identified above The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract including any subsequent amendments, which are hereby incorporated by reference

szose of Amendment

/(Wre&imt Aok E

du/\g , &
Purpose: To extend/contract #00209 State Lottery Merchandise 24 months. New Term Datcs are 72011
through June 30, 2013.

All other Terms and Conditions remain the same.

Authorizing Siaatures

This contract amendment, consisting of / pages and 0 attachments is executed by the persons signing below who warrant that they have
the authority to execute thts contract amendment.

Far Contractor:

For State:

Avm AWA) S

(Corfractor Authorized Representatfve Signature)

/" (Déte) |} (Procurement Coordinator Signature) (Date)
. Diane Ongstad 3 . Diane Donahoo
Tclcphoiic’ No: 206-223- ]41 4 __Telephone N 0. 360-902-7443
_Email, i : : Email:

_ _ GA Approval
OSP Authorizing

Manager: ) , Cheral Jones Dagc:‘ g%// /

Emaii:

Cheral Jones(@ga. wa.gov

360-902-7194

Phone:

Ad Specialty 04 06 2011










Ua4s L2 Z0LL 13127 ZubZ223U4u4 ASAP AD SPECS AND PR PAGE ©1/03

ASAP'

I- PAGES
Ad Specialties and Promotions, inc.
“Promoting Your Image Through Specialties”

April 12, 2011

Diane Donahoo

State of Washington

Department of General Administration
P.O. Box 41017

Olympia, Washington 98504-1017

Re: Contract No. 00209 for State Lottery Merchandise

Dear Diane,

We appreciate the opportunity to extend our contract with the Washington
State Lottery. Attached are the completed forms requested.

ASAP offers the very best in service and products to the Washington State
Lottery. Increases in raw materials (e.g. cotton, vinyl, freight) preclude us
from reducing current contract prices at this time. Should any of those factors
change, cost savings will be reflected in future orders.

As your partner, we will continue offering the very best product, price and
personal attention for each and every order.

Thank you.

ards, (

.,

e

iane Ongstad
President

7025 California Ave SW, Suite C | Seattle, WA 98136 | ph: 206.223.1414 | fax: 206.223.0404
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Part 2 Contract Extension Offer (00209)

I agree to accept a 2 %" __month extension of subject contract through O uNVNE Jo , 0/ 3
under contract tenms, conditions, and specifications.

Regarding pricing, we offcr the following voluntary price reductton(s) for months for
the contract linc items as specified below:

Contract Line Jtem  Item Description Unit Price Offered

1. $ )

2. ' b

I do not agree to accept an extension, Please attach letter of explanation or provide comments
below (Please notc that price increases are subject to the terms and conditions of the contract and
are independent of any contract extension offers):

Name: DANE  ONés7Ab

Title: ?»QE SIhEATT

Telephone/Fax: 224 éna 3- /%/-‘F SOf fo#2 B-QHOK
Email: _ Ap_laramaﬁam
Date: 94//.;’-///

Coptract Extension Offer 00209 Ad Specialty 126 11.dot
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( Washington State Department of
Enterprise Services

00209-Lottery Merch. State

Contract Amendment

Date Issued: 5/07/2014

Effective Date: 7/01/2014
Amendment Number: 06

Contractor Name: Image Source Inc.

This Contract Amendment is issued under the provisions of the contract referenced above. The changes autharized
are within the scope of the original contract, All rights and obligations of the parties are governed by the terms of the
original contract, including any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment

Extend contract 00209 Lottery Merch. State for an additional 12 month term. New Tenm is July 1, 2014 through June

30, 2015.
Authorizing Signatures

For Contractor:

Tom Goos, Image Source
(425) 747-7080

12015 115™ Ave NE, Ste 200
Kirkland, WA 98034
Tom@imagesourceteam com

Signature Qﬂn—«n)&m& ‘yr ¢S 5._.3\

oite. S \"\\\\‘\

For State of Washington:

Jennifer Burbage, DES Master Contracts and
Consulting (MCC)

(360) 407-9422

PO Box 41408

Qlympia WA 98504-1408

Jennifer Burbage@des wa qov

Signature %m
Date %’% | Wi

MCC Authorizing Manager:
U
Signature / (54 e P

Y /72

Department of Enterprise Services
Contract 00209-Lottery Merch. State Amendment 6
Pagelof1
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State of Waerlington @
DEPARTMENT OF GENERAL CONTRACT AMENDMENT
ADMINISTRATION | pulSYS - ETTeee
Office of State Procurement Contract Number: Date Issued:
4 3394 frictr : 7y
e s s R 00209 [ 0462011
htip://www.ga.wa.gov Amendment Number: Date Effective:
2 July 1,2011

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract includigg any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment

(ateqeries Cond D oF@ &ED

\_JLL—(? l/
Purpose: To extend contract #00209 State Lottery Merchandise 24 months. New Term Dates are , 2011
through June 30, 2013.

All other Terms and Conditions remain the same.

Authorizing SiEnatures -

——— — —_— —

This contract amendment, consisting of / pages and 0 attachments is executed by the persons signing below who warrant that they have
the authority to execute this contract amendment.

S ——————

For Contractor: <34 /‘\'FCQ 5(1'51-61\/13 T . || For State:

| Duded Doyl 4~(9~\14 Afm /gfwhu 59

(Contractor Autkbrized Representative Signature) (Date) (Prafurement Coordinator Signature) (Date)
Teresa Immel Diane Donahoo
Telephone No. 641-742-5133 I Telephone No. | - 360-902-7443
Email: Teresa.immel@ownrev.com I Email: ddonaho

GA Approval
OSP Authorizing {
Manager: Cheral Jones | Date: \{/?' z// /

/ Email: Cheral.jones{@ga.wa.gov
I M / Phone: 360-902-7194

|

” i - - -

Shafer Systems 04 06 2011










State of Washington
DEPARTMENT OF GENERAL ADMINISTRATION

210 11" Ave SW Rm. 201 GA Bidg. s P.O. Box 41017 « Olympia, Washington 98504-1017
{360) 902-7400 « FAX (360) 586-2426

March 16, 2011

Teresa Immel
Schafer Systems, Inc.
1000 Flag Road
Adair, IA 50002

Dear Ms. Immel:

Contract No. 00209 for State Lottery Merchandise is scheduled to expire on June 30, 2011.

Under the extension option, we are considering a Twenty-four (24) month extension. The extension
would be subject to existing terms, conditions, and specifications. To indicate your intentions regarding

this extension, please complete Part 2 of this letter and return via email by April 12, 2011. Should your
offer be accepted, the contract extension will be made by written contract amendment.

As our partner we are asking that you consider a voluntary price reduction on some or all items and
services on contract for at least the first six months of the extension period. This will help us continue to
offer goods and services that meet the essential needs of state and local government organizations.
Pricing will also be a major factor in our business decision to renew or rebid this contract.

Should you have any questions, or are not able to reply by April 12, 2011, please call me at (360) 902-

7443 or email me at ddonaho@ga.wa.gov. Thank you for your consideration in doing business with the
state.

Sincerely,

Diane Donahoo
Contract Specialist

Cc: Contract File





Part 2 Contract Extension Offer (00209)

I agree to accept a month extension of subject contract through
under contract terms, conditions, and specifications.

Regarding pricing, we offer the following voluntary price reduction(s) for months for
the contract line items as specified below:

| Contract Line Item  Item Description Unit Price Offered
L $
]2 $

I do not agree to accept an extension. Please attach letter of explanation or provide comments
below (Please note that price increases are subject to the terms and conditions of the contract and
are independent of any contract extension offers):

Name:

Title:

Telephone/Fax:

Email:

Date:

Contract Extension Offer 00209 Schafer Systems 1 26 11.dot





State of Washington

DEPARTMENT OF GENERAL ADMINISTRATION
210 11" Ave SW R, 201 GA Bldg. « P.O. Box 41017 Olympia, Washington 98504-1017
: ) (360¥°902-7400 « FAX (360) 586-2426

March 16, 2011

Teresa Immel
Schafer Systems, Inc.
1000 Flag Road

_ Adair, IA 50002

Dear Ms. Immel:

Contract No, 00209 for State Lottery Merchandise is scheduled to expire on June 30, 2011,

Under the extension option, we are considering a Twenty-four (24) month extension. The extension
would be subject to existing terms, conditions, and specifications. To indicate your intentions regarding
this extension, please complete Part 2 of this letter and return via email by April 12,2011. Should your
offer be accepted, the contract extension will be made by written contract amendment,

As our partner we are asking that you consider a voluntary price reduction on some or all items and
services on contract for at least the first six months of the extension period. This will help us continue to
offer goods and services that meet the essential needs of state and local government organizations.
Pricing will also be a major factor in our business decision to renew or rebid this contract.

Should you have any questions, or are not able to reply by April 12, 2011, please call me at (360) 902-

7443 or email me at ddonaho@ga.wa.gov. Thank you for your consideration in doing business with the
state,

Sincerely,

Nos Dovoduws

Diane Donahoo
Contract Specialist

Cc: Coutract File





Part 2 Contract Extension Offer (00209)

@ I agree to accept a 22' ff month extension of subject contract through . 0/5

under contract terms, conditions, and specifications.

I:l Regarding pricing, we offer the following voluntary price reduction(s) for months for
the contract line items as specified below: .
Contract Line Item  Item Description - Unit Price Offered
1. $
2. $

I:' 1do not agree to accept an extension. Please attach letter of explanation or provide comments
below (Please note that price iricreases are subject to the terms and conditions of the contract and
are independent of any contract extension offers):

Name: “Tersa Trined
Title: I_M(gh)_r_‘ §@ {os < Mculgig)g; "
Telephone/Fax: (oti- 42~ Al

Email; Jewes . lmmel @ awnsen.C.oma
Date: A /n

Contract Extension Offer 00209 Schafer Systems 1 26 11.dot
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[ State of Washington
DEPARTMENT OF GENERAL CONTRACT AMENDMENT
ADMINISTRATION T -2 i S S
Office of State Procurement Contract Number: Date Issued:
T I S W 7t
htip://www.ga. wa.gov Amendment Number: Date Effective:
p July 1,2011 J

This Contract Amendment is lssued under the provisions of the State Contl act |dent|f' ed above The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract including any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment

LakecouDeF & Juty| &
Purpose: To extend‘contract #00209 State Lottery Merchandise 24 months. New Term Dates are dmre39, 2011

through June 30, 2013.

All other Terms and Conditions remain the same.

Authorlzm&gnatures
This contract amendment, consisting of / pages and 0 attachments is executed by the persons signing below who warrant that they have
the authority to execute this contract amendment.
—_—— .
For Contractor: T A4 -~ A1 CI<ET, TNC. For State:
i~ IR el 4-\:1.12.01! ZQIZJ;,( A?Ma,/u) 5-a(
(Contractor Author x_ed Repr ever&abg Signature) (Date) {Procurement Coordinator Signature) (Date) |
Calvin Tigner Diane Donahoo ]
Telephone No. 541-967-0433 I Telephone No. . 360-902-7443
Email: info{@tatinc.com I Email: [
=== e =—— 1 :
GA Approval
OSP Authorizing ’ ! |
Manager: Cheral Jones Date: % / _/‘ /
i Email: Cheral 1ones(a)ga wa.gov -
Phone: 360-902-7194
—_—

Take A Ticket 04 06 2011










Part 2 Contract Extension Offer (00209)

X
[

Lagree to accept a é 4 . Month extension of subject contract through 6/30/ 2013

under contract terms, conditions, and specifications.

Regarding pricing, we offer the foﬂdwing voluntary price reduction(s) for months for
the contract linc items as specified below:

Contract Line Item _Item Description. Unit Price Offered
1. $
2. $

-

I do not agree to accept an extension. Please attach leiter of explanation or provide comments

below (Please note that price increases are subject to the terms and conditions of the contract and
are independent of any contract extension offers):

L)

Name: Py N TN e

Title: _Qv:cs ickent - O

Telephone/Fax: (54 ) ) Q({]—-MSB (5—4 !) Q 137 % 471 /5
Email: infd € tzatine . Conn

Date: }(L"ZO(!

Contract Extension Offer 00209 Take A aTicket 1 26 11.dot
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State of Washington
DEPARTMENT OF ENTERPRISE CONTRACT AMENDMENT
SERVICES
Contracts and Legal Contract Number: Date Issued:
Master Contracts and Consulting ) 5
1500 Jefferson St SE, Olvmpia, WA 98501-2335 « 00209 4/23/13 -
PO, Box 41411« Olympia, Washington 98504-1017 « Amendment Number: Date Effective:
(360) 407-7400) . -
http:/'www.des. wa. gov 4 Up on Slgnature by DES

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract including any subsequent amendments, which are hereby incorporated by reference.

.

Purpose of Amendment

Purpose: To extend contract for an additional term and remove WSCA-NASPO from the contract:

Extend Lottery Merchandise, State WSCA contract for an additional 12 month term. New Term is July 01, 2013
through June 30, 2014.

Due to lack of use by other WSCA-NASPO States, this contract will no longer be considered a WSCA-NASPO
contract.

All other terms and conditions remain unchanged.

Authorizing Signatures

This contract amendment, consisting of one (1) page and one (0) attachments is executed by the persons signing below who warrant that
they have the authority to execute this contract amendment.

For Contractor: For State:
| ;ﬁl) X[ Y S5/
R TS 4'!34! 1S L L | , 7
(Contractor Authorized Repisentative Signature) (Date) | (Precurement Coordinator Signature) (Date)
Print Name Calvin K. Tiger Print Name Jennifer Burbage
Telephone No. (541) 967-0433 Telephone No. 360.407.9422
Dept. Enterprise Services
Company Take-A-Ticket, INC. Company Master Contracts and Consulting
P.O.Box 41411
Mailing Address Mailing Address Olympia, WA 98504-1017
130 N.E. MONTGOMERY STREET, 1500 Jefferson St. SE
Physical Address Albany, Oregon 97321 Physical Address Olympia, WA 98501-2355
Email: info@tatinc.com Email: Jennifer.Burbage@des.wa.gov

DES Approval (if needed)

DES Authorizing '7
Manager: Cheral Jones Date: W b / 5//é/

: : A
Signature: Email:  cheral.jones@des.wa.gov
ral ~bnes

Phone: 360-407-9402






="
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ﬁ Washington State Department of
/ Enterprise Services

00209 - Lottery Merch. State

Contract Amendment

Date iIssued: 12/04/13

Effective Date: Upon DES signature

Amendment Number: 05

Contractor Name: ASAP-Ad Specialties & Promotions, Inc

This Contract Amendment is issued under the provisions of [the contract referenced above]. The changes authorized are within
the scope of the original contract. All rights and obligations of the parties are governed by the terms of the original contract,
inciuding any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment
The purpose of this Amendment is to:
1. Delete section 2.6 Purchasers of the original RFP in its entirety and replace it with the following:

The Washington State Lottery is the primary user of this contract. This contract will be available for use by all
Washington state agencies and authorized parties to the Master Contracts Usage Agreamant (MCUA), including
institutions of higher education, cities and counties, other political subdivisions or special districts, and nonprofit
corporations. Their orders are subject to the same contract terms, conditions and pricing as state agendies.

While use of the contract Is optional for political subdivisions and nonprofit corporations authorized by the MCUA these
entities’ use of the contracts can significantly increase the purchase volume. DES accepts no responsibility for orders or
payment by WSPC. MCUA members: hitps: 38 : g

However, when the contract is used by political subdivisions, the political subdivision must use the contract in the same
manner as any state agency and are bound by the terms and conditions of the contract.

2. To add the requested items below:

Apparel:

Product Description Specifications Quantity Price

Dress Shirts {adult staff) Twill, easy care, wrinkle Ladies S, M, L 12: 518.75 each
resistant, 4.8 oz, 60/40 {upto 15 24: $17.50 each
cotton/poly blend. Ladies each size) 48: $17.25 each
has ¥ length sleeve, front Men M, L, XL 72: 517.25 each
and back darts, contoured {upto 10 Price includes up to 7K stitches/1
sides. Men classic fit, two each size} location of embroidery
side pleats on back, One-time set-up charge (if embroidery
pocket on front. Various is not on flle) = $35.00
sizes.

Fleece jackets {adults staff) Anti-pill 16 oz., Front zip, Up to 20 each TOTAL 100 qty lacke(s,
13?9;9:;'"/&:'9' w::: barrel ;‘le Sizes S-XL = $28.99 each
adjustable hem with barre _
locks and shock cord. Menis | M Siz'e X,XL = $30.49 each ;
tapered, women's feminine | L Price includes up to 7K stitch
cut. Various colors. Sizes XL count
small through XL. XxL embroidery in one location.

One-time set-up charge (if
embroidery
is not on file) = $35.00.

Soft shell jackets (adult staff) | SMARTech or simifar quality | UptoSeachsize | TOTAL 25 qty ]ackets_
300 fabrication full 2ip. S

Washington State Dspartment of Enterprise Services (DES) Page10f4
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Winder resistant and water ™M Sizes S-XXL = $39.00 each
repellent. 100% poly bonded | L Price includes up to 7K stitch
with 7.5 o2. micro-fleece. (R
Zipped front side pockets, XXL count
adjus(able draw cord, wu|e embl‘oidery in one location.
at hem. Adjustable cuffs. One-time set-up charge (if
Sizes Small through 3 XL. embroidery
Various colars. is not on file) = $35.00.
Fleece vests(adult staff) Excursion or similar quality. Up to 10 each TOTAL 50 qty vests.
Anti-pilt 16 oz., Front zip, size Sizes S-XL = $21.99 each
100% polyester with S _
adjustablz hem with barrel m Siz.e X?(L = $33.49 each i
locks and shock cord. Menis | L Price includes up to 7K stitch
tapered, women's feminine XL count
cut. Size smali through XL. XL Embroidery in one location.
Various colors. . .
*Quoted 13.5 0z. & 15 2. One-time set-up charge (if
Micro fleece is now much embroidery
more common than a thicker Is not on file) = $35.00.
fleece
Ladies cardigan Ladies cut, Chestnut Hill or Up to 10 each TOTAL 50 qty cardigans.
similar quality, Sizes smalt size Sizes S-XL = $28.20 each
oI s Size XXL = $29.70 each
**Chestnut Hill available only | L Price includes up to 7K stitch
to 2XL. XL count
;’;;"02 i‘t ‘°’;§:‘% onf ::t Embroidery in one location.
otton, nylon . .
Spandex. Delicate tubular one-t“:ne se?.uP charge (if
placket and neck finish. Fully embroidery is not on file) =
Fashioned neck and $35.00.
armholes, Shell Buttons. Rib
cuff and bottom. Available to
3XL.
Drinkware:
Product Description Specifications Quantity Price
Sport water bottles 21 oz, BPA free, free second Up to 1,000 1000 gty = $0.52 each, 1
side color, 2
imprint. sides, $50.00 set-up charge.
Prefer not plastic that melits
in the
dishwasher.
Collapsible water bottle 12 or 16 oz., BPA free, free Up to 2,000 2000 qty = $0.94 each, 1
second side imprint color, 1
side only. $50.00 set-up
charge.
Travel coffee mugs 12 and 16 oz, BPA free, free | Up to 1,000 1000 gty = $1.94 each, 1
second side imprint color, 2
sides. $45.00 set-up charge.
Coffee Mugs 12 and 16 oz., free second Up to 1,000 1000 gty = $0.72 each, 1
side imprint color, 2
sides. $40.00 set-up charge.
Stadium cups 12 and 16 oz., BPA free, free | Up to 2,000 2000 qty = $0.39 each, 1
second side imprint color, 1
sides. $50.00 set-up charge
Bags: -
Product Description Specifications Quantity Price
Grocery tote 90-gram non-woven Up to 2,000 2000 gty = $1.10 each; 1
Polypropylene with double color, 1

reinforced handles , 15 x 14,

side. Set-up = no charge.

Washington State Department of Enterprise Services (DES)

Page 204











15x13and 12x 20

Bio degradable grab bag 3.0 mil plastic with die-cut Up to 5,000 S000 qty = $0.245 each, 1
handles treated with color, 1
degradation additives. 15" x side. Set-up T8D.
11"
Drawstring sport pack Draw string closure,80-gram Up to 2,000 2000 gty = $0.75 each; 1
non-woven polypropylene, color, 1
16% " x13" side. Set-up = $50.00.
Pen/Pencils;
Product Description Specifications Quantity Price
Pens Plunger action, medium Up to 10,000 10,000 gty = $0.21 each; 1
point, black ink. color, 1
Current vendor has provided side. Set-up = no charge.
our preferred pen for several
years.
Pencils Waod, #2 lead, pink eraser, Up to 10,000 10,000 gty = $0.12 each; 1
shipped unsharpened, 144 color, 1
pencils per box, 26 boxes per side. Set-up = no charge.
case, boxes weigh no more
than 25 ibs.
Stationary:
Product Description Specifications Quantity Price
Basic Memo books Compact, staple bound, Up to 2,000 2000 gty = $0.33 each; 1
minimum 24 lined white color, 1
pages, protected by durable side. Set-up = no charge.
100 tb. cover stock 4 %" x 2 Stock size
%" x1/8" =2-7/8" x 4-3/4"
Sticky Note pads Post-t brand, 3 x 4” full Up to 10,000 10,000 gty = $0.22 each; Full
color logo imprint color.
Set-up = no charge.
Scratch pads Standard white with full color | Up to 2,000 2000 gty = 50.56 each; full
logo, 25- sheets per pad, 6" x color.
4" Set-up = no charge.
Miscellaneous:
Product Description Specifications Quantity Price
Flashlight key ring LED light, includes two Up to 2,000 2000 qty = $0.64 each; 1
replaceable button cell color, 1
batteries side. Set-up = $40.00.
Luggage tag Soft vinyl with stock ID card Up to 5,000 5000 qty = $0.22 each; 1
or space to insert business color, 1
card side. Set-up = $50.00.
Fashion first aid kits Includes Band-Aid, antiseptic | Up to 5,000 S000 gty = $1.24 each; 1
towelette, ibuprofen and color, 1
antacid. side. Set-up = $50.00.
Metro dot, black floral, navy
floral, polka dot, French
circle, circles,
Hand sanitizer 62% ethyl alcohol, includes Up to 5,000 5000 gty = $0.53 each; 1
snap on lid, 1 and 2 oz. size color, 1
side, Set-up = $45.00.
Vinyl tape measure Vinyl, 5 foot has inch and Up to 1,000 1000 gty = $0.43 each; 1
metric scales, push button color, 1
retraction, Various colors side. Set-up = $50.00.
Power clips (memo holder or | Strong magnet, rubber grip, Up to 5,000 5000 qty = $0.48 each; 1
Washington State Department of Enterprise Services (DES) Page 3of 4
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Washington State Dapartmant of Enterprise Services (DES)

chip clip) color, 1
side. Set-up = $50.00
Calendar 12-months, 8aby themed Up t0 5,000 5000 gty = $2.53 each; 1
without dates, staple bound, color, 1
durable gloss paper, color side. Set-up = no charge. )
Micro buff mini cleaner Microfiber, repositionable Up to 5,000 5000 qty = $0.62 each; 1
backing, sticks to phone or color, 1
item, full color, square cloth side. Set-up = $32.00.
Single port, USB car charger | Has USB cable Up to 2,000 2000 qty = $1.08 each; 1
color, 1
side. Set-up = $50.00.
Baby bath thermometer card | 2 1/8* w x 3 3/8" h, identifies | Up to 5,000 5000 qty = $0.46 each; 1
when water is safe for baby color, 1
side. Set-up = $50.00.
Dry erase memo boards 5.5" % 8.8" minimum size, Up to 5,000 5000 gty = $0.45 each; full
inctudes magne, dry erase color.
pen and pen dip. Set-up = no charge.
Telescope Folding Unbrella Variety of colors, pongee, Up to 100 OPTION 1: 100 gty = $4.98
soft thin cloth materials. each,
Includes matching storage plus $50.00 set-up charge. 9”
sleeve with zipper closer. when
folded, no zipper on
19" handle falds dow to 9", matching
arc size 42, and also includes sleeve.
wrist strap. OPTION 2: 100 gty = $6.48
each,
Include loga imprint an at :l;f $50.00 set-up charge.
:’;ﬁ’:;;: panel of the when foided, zipper an
matching
sleeve,
Authorizing Signatures
For Contractor: For State of Washington:
Contact name, Contractor name Jennifer Burbage, DES Master Contracts and Consulting
Phone ~ (Mco)
Address (360) 407-9422
City, state, zip PO Box 41408
emall.address@comaany.com Olympla WA 98504-1408
Jennifer Burbage@des wa,gov
LAWY T2obrrasy
Signature —W
’ Signature 7@_) Lj
pate_' 2/ 9 L2
Date
MCC Authorizi

J

Signature i

Manager:
N f ot

A

Date /& 7 < 72

" OOl el ¢ W};
NGy Temn 3 RS \2- lL

MicnR el N\\’\\‘Q‘- Lok

Page 40t 4
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. Stateof Washington .0 | CONTRACT AMENDMENT
DEPARTMENTOFGENERAL | -
 ADMINISTRATION -~ | Contract Number: | - DateJssued:
- Offcoof Sate Procuremiest 00209 November 22, 2010
Rm: 201 General Administration Building, P.O. Box 41017 o "2 qe ¥ IR, FALEIET R P
" Olympia. Washingtor 035041017 » (360) 902-7400. ‘Amendmeént Number: | - “Date Effective:
"o .hlr'-:-/wm?wﬁnl'z.'w_'.wa;- QU - S AR CAl January 1, 2011

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract inchuding any subsequent amendments. which are hereb incorporated by reference.

Purpose of Amendment
Purposc: Amend the contract by adding the following Section:

210 CONTRACT ADMINISTRATION FEE ,
The contract will be subject to an Administration Fee of one percent (1 .0% or 0.01) payable to the Western States
Contracting Alliance (WSCA). The fee may not be collected as a scparate linc item from Purchasers. The
Administration Fee will be calculated and paid by the Contractor(s). The Administration Fee will be based on all
purchases made under the authority of the Contract. Purchases are defined as total invoice price less any sales tax.
No taxcs will be assessed against the Administration Fee.

The Administration Fee payment shall reference “WSCA State Lottery Merchandise Contract” and be remitted to:

Western States Contracting Alliance (WSCA)
c/o AMR Management Services
201 & Main St, Suite 1405
Lexington KY 40507

The Administration Fee is due and payable no later than 30 days after the end of each calendar guarter (i.e. —no later
than April 30", July 31%, October 31" and January 3 1%,

. Authorizing Signatures
This contract amendment, consisting of onc page and four attachments, is cxecuted by the persons signing below who warrant that they

have the authority to execute this Contract Amendment.

For:State: :
a2 2 X ,ﬁ%gzzif;///,/iz;éZZ:,// /LJ,AQLE 0
(Contractor Authbrized Representati (Procuremerit Coovdinator Signature) - ate)

Dianve OiGsral , HeswsnT | Richad Carison; Contracts Consultant

(PrintNamie & Title), - ...~ = - .= = - . K (Print Name & Tille Lol e o
“Contractor: | Ad Specialties and Promotions, Inc.  § “agency: | Office of State Procurement
" Address: | 7025 California Ave SW, Suite C [ 21011™ Ave SW, Rm 201, GA Bldg
-] Seattle WA 98136 .| Olympia WA 98504-1017
Teleghone No.: | (206) 223-1414 - Telephone No.:. | (360) 902-7427
. Ewail: | dianc@asap-promotions.com ~ Ewmail: | rearlso@ga. wa.gov i
Pl S T oo ki GAApproval TR a2
Unit Manager: | Dale Colbert /' /L —_ Emait | deolber@ga wa.gov
T /\/ f " Phone: | (360) 902-7419 i
Sipnatiire: | X - Date:,







_1448356397.pdf
12/@9/2013 ©8:56

5419678415

00209 — Lottery Merch. State

TAKE A TICKET INC

Contract Amendment

Date tssued: 12/04/13

Effective Date: Upon DES signature
Amendment Number: 05

Contractor Name: Take-A-Ticket, Inc.

This Contract Amendment is Issued under the provisions of [the contract referenced above]. The changes authorized are within
the scope of the ariginal contract. All rights and obligations of the parties are governed by the terms of the original contract,
induding any subsequent amendments, which are hereby incorerated by reference.

Purpose of Amendment
The purpase of this Amendment Is to:

1. Delete saction 2.6 Purchasers of the original RFP in its entirety and replace it with the following:

The Washington State Lottery s the primary user of this contract, This contract will be available for use by all
Washington state agencles and authorized parties to the Master Coptracts Usage Agreement (MCUA), Including
institutlons of higher educatlon, cities and countles, other political subdivisions or speclal districts, and nonprofit
corporations. Thelr orders are subject to the same contract terms, conditians and pricing as state agencies.

While use of the cantract Is optional for political subdivisions and nanprofit carporations authorized by the MCUA these
entities’ use of the contracts can significantly Increase the purchase volume. DES actepts no responsibility for orders or

payment by WSPC. MCUA members: https://fo .wa.pov/pa/a Contra jskil

However, when the contract is used by political subdivisions, the political subdivision must use the contract in the same
manner as any state agency snd are bound by the terms and conditions of the contract.

Authorizing Signatures

For Contractor; Ca 1vin ﬂ_ uer
Tawm: Dernis

Contact name, Contractor name

phone SHtge7 0433

Address 130 NE Havtgoupny S

City, state, zip A {bany “ 0R. G732/
emall.address®campany.com

e . fafrnc. cenn

- g‘
Signature GA‘_.‘ e\ e,
L )

Oate § DeCemec R ZOu3

Washington State Departmant of Enterprise Services (DES)
MCC Contract 00209, Ameandmant: Image Sourca - #§

For State of Washington:

Jennifer Burbage, DES Master Contracts and Consulting
(MCC)

(360) 407-3422

PO Box 41408

Olympia WA 98504-1408

Jennifar.Burba

Signature 4
Date W-! M{ [
MCC Authorizing Manager:

Lo 4 Ve
Signature __ | .a_;,_f_. . Lon
owa_12:42:/3/ ¢ i

) Al
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00209 - Lottery Merch. State

Contract Amendment

Date Issued: 12/04/13

Effective Date: Upon DES signature
Amendment Number: 05
Contractor Name: Image Source

This Contract Amendment is issucd under the provisions of Jthe cont|
the scope of the original contract. All rights 3nd obligations of the pa
including any subsequent amendments, which are hereby incorporat

Purpose of Amendment
The purpose of this Amendment is to:

1. Delete section 2.6 Purchasers of the original RFP in its entirety and replace it with the following:

The Washington State Lottery Is the primary user of this cont|

d by reference.

Washington state agencles and authorized partles to the
institutions of higher education, cities and counties, other po
corporations. Their orders are subject to the same contract

While use of the contract Is optional for pofitical subdivisions
entities’ use of the contracts can significantly increase the pu
payment by WSPC. MCUA members:

However, when the contract is used by political subdivisions,
manner as any state agency and are bound by the terms and

2. To add the requested items below:

fonditions of the contract.

tact referenced above). The changes autharized are within
ties are governed by the terns of the original contract,

act. This contract will be available for use by al}

t Contracts Usage Agreement (MCUA), including
tical subdivisions or special districts, ang nonprofit
rms, canditlons and pricing as state agencies.

nd nonprofit corparations authorized by the MCUA these
chase volume. DES accepts no responsihility for orders or

hie political subdivision must use the contract in the same

Apparel:
Product Description Spetclfications Quantity Price
Dress Shirts {adult staff) Twilll, easy care, wrinkle xdies S, M, L 12:626.7%
resistant, 4.8 oz, 60/40 {upto 15 24:$24.25
cotton/poly blend. Ladies edch size} 48: 522.00
has % length sleeve, front MpaM, L XL 72:520.00
and back darts, contoured {upto 10 Price Includas up to 7K stitches/1
sides. Men classic fit, two edch size) lotation of embroidery
slde pleats on back,
packet on frant. Various
$izes.
Fleace Jackets {adults staff) Anti-pill 16 oz, Front zip, Up to 20 each 13.5 0z,
100% polyester with siuv‘ 12:529.40
adjustable hem with barre! S 24: 526,25
locks and shack card. Menls | M 48: $24.00
tapered, women's feminine L 72: 522,50
cut. Various colors, Slzes XL 96:$21.95
smali through XL, xxL Price inciudes up to 7K stitches/1 location
of embroidery
16 oz.
12: 534.05
24:531.60
48: $29.40
72: 527.85

Washingion Slate Department of Enterprise Services (DES)
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96:$27.30
Price includes up to 7K stitches/1 localion
of embroidery
Soft shell jackets (adult staff) | SMARTech or simiar quality { Up T’ 5 cach size | Full Frant 2ip facket with Smartech 300
30D fabrication full 2ip. S fabiication. Zippered front/side pockets
Winder resistant and water M with adjustable cuifs. Draw cord and
repellent. 100% poly bonded | L toggle hem.
with 7.5 oz. micro-fleece. XL 12-50: 549.00
tipped front side pockets, xXL Price includes up to 7K stitches/1 location
adjustable draw cord, toggle ol embroidery
at hem. Adjustable cuifs. Minimum order 12 units
Sizes Small through 3 XL.
Varlous colors.
Fleece vestsjadult staff) Excurslon or similar quality. Up to 10 each 13501
Anti-pill 16 oz., Front z2lp, siza S-XL: $16.40
100% polyester with S 2XL: 517,60
adjustoble hem with barrel [)) 15 oz.
focks and shock cord. Menis | L 5-XL: $20.00
tapered, women's feminine XL 2% 52130
cut. Size small through XL, XL
Various colars.
*Quoted 13.502. & 1502,
Micro fleece is now much
more common than a thicker
fleece
Ladies cardigan Ladies cut, Chestnut Hill or Up tjs 10 each Chestnut Hil
similar quality, Sizes small size 12: $37.35
thraugh 3 XL and various S 24: 534.25
colors, Kait or catton. M 48: $32.00
**Chestnut Hill avaliable only | L 72:$30.50
to 2XL. XL Price includes up to 7K stitehes/1 lacation
Devon & Jones: AL of embroidery. No upcharge for 2XL.
77% Cottan/18% nylonf5% XK Devon & Jones
Spandex. Delicate tubular 12:630.72
placket and neck finish, Fully 24:$27.50
Fashioned neck and 48:525.36
armholes. Shell Buttons. Rib 72:523.85
cuff and bottom. Available to Price includes up to 7K stitches/1 locaticn
3%L. of embroidery
Drinkware:
Product Description Specifications Quaptity Price
Sport water bottles 12 and 16 oz, BPA free, free | Up th 1,000 1601
second side imprint, 300: $1.06 each
Prefer nat plastic that melts 1000: $0.86 each
in the dishwasher Minimum order is 300 Units.
Price includes 1 color :mpnat
and inciudes Set Up Charge
Collapsible water bottle 12 or 16 oz., BPA free, free Up tp 2,000 12 oz,
second side imprint 300 - 2000: 51.08 each
16 oz2.
300-2000: $1.16 each
**300 is the minimum order
quantity and price includes 1
color imprint and Set Up
Charge
Travel coffee mugs 12 and 16 oz., 8PA free, free | Up th 1,000 12 oz
second slde imprint 72-1,000: 52.20
16 oz,
72-1,00¢: 52.40
Minimum arder is 72 units
and price includes 1 co’or
Washington State Departmeni of Enterprise Sevvices {DES} Page 20f6
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Imprint and set up
Coffee Mugs 12 and 16 01,, free sceond Up to 1.000 12 oz
side imprint 72-1,000: $1.20
16 0z.
72-1,000: 51.50
Minimum order is 72 units
and price includes 1 color
imprint and set up
Stadium cups 12 and 16 oz, BPA free, free | Upjto 2,000 12 or.
second stde imprint 250: $0.58
$00-2, 000: $0.45
16 02.
250: 50.60
500-2, 000: 50.47
Minfmum order is 250 units
and price Includes 1 color
imprint and setup
Bags:
Product Description Specifications Qubntity Price
Grocery tole 90-gram non-woven Upito 2,000 15 x 14 (no gusset)
Polypropylene with double 250-2K: 51.00
reinfarced handles , 15 x 14, 15 X 14 {with gusset)
15x13and 12x 20 250-2K: $1.20
15x13
250.2K: §1.12
20x12
250-2k: $0.83
Minimum order 250 ¢nits.
Price includes 1 color imprint
and Set Up Charge
Bio degradable grab bag 3.0 mil plastic with die-cut Up lo 5,000 500-5K: 50.41
handles treated with Minimum order 500 units.
degradation additives, 15" x Price includes 1 color imprint
1* and Set Up Charge
Qrawstring sport pack Draw string closure,80-gram | Up1o 2,000 100~ 2K: 50.87
non-woven polypropylene, Minimum order 100 units.
16% “x 13" Price includes 1 colorimprint
and Set Up Charge
Pen/Panclls:
Product Deseription Specifications Quantity Price
Pens Plunger action, medium Up 1o 10,000 500-10k: $0.20 each
point, black ink. Minimum order S00 urits.
Current vendor has provided Price includes 1 color imprint
our preferred pen for several and Set Up Charge.
years,
Pencils Wood, #2 lead, pink craser, Up to 10,000 500:50.28
shipped unsharpened, 144 1,000: $0.26
pencils per box, 26 boxes per 2,500: $0.24
¢ase, boxes welgh no more 5,000: 50.21
than 25 1bs. 10,000: §0.192
Minimum order SQ0 units.
Price includes 2 color imprint
and Set Up Charge.
Washington State Dapanment of Enterprisa Services (DES) Page 30fé
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Statlonary:
Product Descrigtion Specifications Quantity Price
Basic Mcmo books Compact, staple bound, Up fo 2,000 250; $0.68
minimum 24 lincd white 500: 50.50
pages, protected by durable 1,000: $0.39
100 ib. cover stack 4 % n 2 2,000: 50.34
¥ x1/8" Minimum order 250 units.
Price includes full color
impsint and Set Up Charge
Sticky Nate pads Post-(t brand, 3 x 4 Full Up to 10,000 1,000: $0.28
color logo imprint 2,500: $0.25
5,000: $0.25
10,000: 50.24
Minimum arder 1,000 units.
Price includes full color
Imprint and Set Up Charge.
25 sheets per pad
Seralch pads Standard white with full color | Up ta 2,000 500 - 2,000; 50.39
loga, 25- sheets per pad, €° 1 Minimum order 500 unlts.
4" Price includes full cotor
imprint and Set Up Charge.
Miscellaneous:
Product Description Specilications Qudntity Price
Flashiight key ring LED light, includes two Up to 2,000 250 - 2,000: 50.69
replaceable button cell Minimum order 250 units.
batterles Price includes one calar
imprint and Set Up Charge.
Luggage tag Soft vinyl with stock 1D card Up 10 5,000 250 - 5,000: $0.88
or space to Insert business F Minimum order 250 units.
card Price includes full calor/1
side imgrint and Set Up
Charge.
Fashion first ald kits includes Band-Aid, antiseptle { Up 105,000 100: 51.87
towelette, ibuprofen and 250:$1.75
antacid. 500: $1,55
Metro dot, black fiaral, navy 1,000: 51.40
fiora), polka dot, French 5,000: $1.38
circle, circles. Minimum order 300 units.
Price include 1 color imprint
and Set Up Charge.
Hand sanitizer 62% ethyl alcahol, includes Up {o 5,000 1oz
snap on lid, 1 and 2 oz. 5ze 150-5,000: $0.65
2 0r.
150-5,000: 50.87
Minimum order 150 units.
Price includes 1 colorimpnnt
and Set Up Charge.
Vinyl tape measure Viny}, 5 foot hasinch and Up to 1,000 250:50.83
metric scales, push button 500: $0.74
relraction Varlous eolors 1,000: 50.69
Minimum order 250 vnits.
Price Includes 1 color imprint
and Set Up Charge.
Power clips {memo holder ar | Strong magnet, rubber grip, Up to 5,000 250-5,000 $0.52
chip chip) Minlmum order 250 units,
Price includes 1 color imptint
and Set Up Charye.
Calendar 12-months, Baby themed Up #o 5,000 100: $4.45
without dates, staple bound, 250: 54.00
durable gloss paper, color 500. $3.75
1,000 $3.35
Washington State Departmaent ot Eritsrpﬁso Searvicas (DES) Page 4 of 6
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2,500: 52.97

5,000: $2.80

Minimum ardee 100 units.
Price

Micro buff mini cleaner Microfiber, repositionable Up(tn 5,000 100 - 1,000: $0.80
backing, sticks to phone or 2,500: $0.76
item, full calor, square cloth 5,000: 50.72
Minimum order 100 units.
Price Includes full color
imprint and Set Up Charge.
Single port, USB car charger | Has USB cable Upito 2,000 50:67.98
100: $7.20
250: $6.40
S00: $5.99
1,000: 35.60
2,500: $5.20
Minimum arder S0 units,
Price includes one color
Imprint and Set Up Charge.
Baby bath thesmometercard { 2 1/8" wx 3 3/8" h, identifias Up|to 5,000 1,000: $0.72
whan water Is safe for baby 2,500: $0.54
§,000: $0.50
Minimum order 1,000 units.
Price includes full color
imprint and Set Up Charge.
Dry erase memo boards 5.5% x B.8” minlmum size, Upito 5,000 300: 50.76
inciudes magnet, dry erase 500: 50.63
pen and pen clip. 1,000: $0.55
2.500: $0.51
5,000: 50.47
Minimum order 300 units.
Price includes full color
imprint and Set Up Charge,
Telescope folding umbrella Variety of colors, pongee, Up o 100 $7.99 Minimum order 25
soft thin cloth materials. units
includes matching storage
sleeve with zipper closer.
19" handte folds dow to 3*,
arc sire 42°, and also includes
wrist strap.
Include logo Imprint on at
feast one panel of the
umbrelle
Wasnington State Department of Enterprise Services (DES) Pago Sof6
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Authorizing Signatures

For Contractor: Fgr State of Washington:

Image Source, Inc. Jehnifer Burbage, DES Master Contracts and Consulting
Jamie Butkowski, Account Executive {MCC)

Brian Haner, President (360) 407-8422

Phone: 425.897.1223 PQ Box 41408

Address: 12015 115" Ave NE Olympla W4 98504-1408

Suite 200 Jetnifer.Burbage®des.wa.gov

Kirkland, WA 98103

sdfiessecompany. b

Signature e e/ Sighature j é' §Z;
Date _é'z_/],\ir..— / j Date _%/L}_’B

MEC Authorizing Manager: =
Sighature Z/ gzu\ /w g%é’rﬂ/.,)ﬁﬂff
oe_12./2:43 L
- WA Ch

A NANAoRST
MCC,Teamn 3, UN 5% 2)12)1
NV et N R PO

washington State Department of Enterprise Services (DES) Page 60f 6
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Contract Amendment

Date Issued: 12/04/13

Effecti

ve Date: Upon DES signature

Amendment Number: 05
Contractor Name: Schafer Systems (nc.

This Contract Amendment is issued under the provisions of {the contract referenced above). The changes authorized are within
the scope of the original contract. All rights and obligations of the parties are governed by the terms of the original contract,

includin

g any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment
The purpose of this Amendment is to:

1. Delete section 2.6 Purchasers of the original RFP in its entirety and replace it with the following:

The Washington State Lottery is the primary user of this contract. This contract will be available for use by all
Washington state agencies and authorized parties to the Mast: ntracts Usage Agreement (MCUA), including
institutions of higher education, cities and counties, other political subdivisions or special districts, and nonprofit
corporations. Their orders are subject to the same contract terms, conditions and pricing as state agencies.

While use of the contract is optional for political subdivisions and nonprofit corporations authorized by the MCUA these
entities’ use of the contracts can significantly increase the purchase volume. DES accepts no responsibility for orders or

payment by WSPC. MCUA members: https.//fortress wa.gov/ga/apps/ContractSearch/MCUALIsting.aspx

However, when the contract is used by political subdivisions, the political subdivision must use the contract In the same
manner as any state agency and are bound by the terms and conditions of the contract.

Authorizing Signatures

For Contractor: For State of Washington:
Contact name, Contractor name Jennifer Burbage, DES Master Contracts and Consulting
Phone {MCC)
Address (360) 407-9422
City, state, 2ip ’ PO Box 41408
email address@company.com Olympia WA 98504-1408
Jennifer Burba des.wa gov
Signature RSP YAV

- Signature
D l <
ate p. / ’ /g

Date
Mcc Authorizlng Manager.

Signature (}/! C,; (G [ ya é%f’/ﬂ/ J,)YS
owe 121243 [

e PR -

Washington State Department of Enterprise Services (DES) N\cc / TeAMm Y ) U N\ﬂ'\lw Page 1 of 1
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State of Washington
DEPARTMENT OF ENTERPRISIE CONTRACT AMENDMENT
SERVICES o T — =
Contracts and Legal Contract Number: Date Issued:
Master Contracts mud Consulting
1300 Jefferson St. Sk, Olvmpia, Wel 98501-2355 « e o e sk 4/.23/1 3 -
P. Q. Box 41411+ Olympia, Washington 98504-1017 « Amendment Number: Date Effective:
(360) 407-7400 . LS
el des gy 4 Upon Signature by DES

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract inclndin& any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment

=S T —p————

Purpose: To extend contract for an additional term and remove WSCA-NASPO from the contract:

Extend Lottery Merchandise, State WSCA contract for an additional 12 month term. New Term is July 01, 2013
through June 30, 2014,

Due to lack of use by other WSCA-NASPO States, this contract will no longer be considered a WSCA-NASPO
contract.

All other terms and conditions remain unchailged.

Authorizing SiEnatnres

This contract amendment, consisting of one (1) page and one (0) attachments is exccuted by the persons signing below who warrant that
they have the authority to execute this contract amendment.

For Contractor: For State:
4
el eqi| TR sfzy0
[/ QL = . . 7
(Contractor Autflorized Representative Signature) (Date) || (P récurement Coordinator Signature) (Dite)
Print Name Teresa Immel Print Name Jennifer Burbage
Telephone No. 641-742-3266 Telephone No. 360.407.9422
Dept. Enterprise Services
Company Schafer Systems Inc. Company Master Contracts and Consulting
P.O.Box 41411
Mailing Address 1000 Flag Road — Adair, IA 50002 Mailing Address | Olympia, WA 98504-1017
' 1500 Jefferson St. SE
Physical Address Same Physical Address | Olympia, WA 98501-2355 N
Email: Teresa.immel@ownrev.com __l.'?nmil: | .lennifer.Burbage@des.wa.gov

DES Approval (if nceded)

DES Authorizing
Manager: Cheral Jones Date:

K ouﬁ@dc_s.wa-m
360-407-9402

Signature: &mm}jmg :‘il':::lll /
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RECEIVED JUN 3 0 7008

State of Washington
Department of General Administration
Office of State Procurement

Contract 00209,
For Purchases of Lottery Merchandise
Under the Authority of
Chapter 43.19 RCW











00209 Lottery Merchandise

Part 1I: THE MODEL CONTRACT

1 OVERVIEW

1.1

1.2

1.3

CONTRACT SCOPE

The purpose of this solicitation is to establish a multi-state, multi-vendor contract for the
purchase of state lottery merchandise. The WSCA directors may authorize states throughout the
nation (NASPO) the use of this contract subject to approval of each state purchasing director.
The selected contractors shall accept purchase orders from and deliver products to approved
purchasing entities. Contractors are required to offer warranty and maintenance services on
products purchased under these agreements.

The primary purchaser(s) for Contract 00209 will be the lead state of Washington. Additional
states may be added with the consent of the contractor and the lead state through execution of a
Participating Addendum. Contractors shall not process state contract orders from unauthorized
purchasers.

See Section 2.3, Contract Scope of the Solicitation,

MODIFICATIONS

This contract is a category sourcing agreement. The awarded will be the primary source of the
categories of goods for lottery. The items used to establish the contract will be for evaluation
purposes. Contractors will be allowed to offer any approved item in their catalog. The pricing for
all such goods will be established in negotiations and when appropriate will be based on the
nature of the pricing offered in their bid submittal. The Purchasing Activity reserves the right to
modify this Contract (i.c. - add or delete products) by mutual agreement between the Purchasing
Activity and the Contractor, so long as such modification is substantialiy within the scope of the
original Coniract. Such modifications will be evidenced in the online product list.

RECITALS

The State of Washington, acting by and through the State Department of General Administration
(GA or Purchasing Activity) issued a Request for Proposal for the purpose of purchasing Lottery
materials in accordance with its authority under Chapter 43.19 RCW.

Contractor submitted a timely Response to the State Department of General Administration’s RFP.

The State Department of General Administration evaluated all properly submitted Responses to the
above-referenced IFB and has identified Take-A-Ticket, Inc. as the apparently successful
Contractor.

The State Department of General Administration has determined that entering into a Contract with
Take-A-Ticket, Inc. will meet Purchaser’s needs and will be in Purchaser’s best interest.

NOW THEREFORE, Purchasing Activity awards to Take-A-Ticket, Inc. this Contract, the terms
and conditions of which shall govern Confractor’s furnishing to purchasers of Lottery materials.
This Contract is not for personal use. ’

IN CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as
follows:





00209 Lottery Merchandise

1.4

1.5

1.6

USAGE

It is estimated that purchases over the two-year initial term of the contract will approximate $6.8
million. Estimates are based on information provided by a number of manufacturers, and this
value represents anticipated usage by the third year of the contract. The State does not gnarantee
any minimum purchase. Orders will be placed on an as-needed basis. Estimated quantities are
informational and not to be construed as a warranty of accuracy of historical or anticipated
volumes or a guarantee to purchase any amount. The State of Washington does not represent or
guarantee any minimum purchase.

See Section 2.4, Estimated Usage of the Soliciiation.

CONTRACT TERM

The initial term of this coniract is two years from date of award with the option to extend for
additional term(s) or portions thereof. Extension for cach additional term shall be offered at the
sole discretion of the Purchasing Activity and are subject to written mutnal agreement. The total
contract term, including the initial term and all subsequent extensions, shall not exceed six years
ynless an emergency exists and/or special circumstances require a partial term extension. The
state reserves the right to extend with all or some of the contractors, solely determined by the
state.

PURCHASERS

The primary purchaser(s) for Contract 000209 will be the lead state of Washington and some or
all of the Western States Contracting Alliance (WSCA) member states: Alaska, Arizona,
California, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South
Dakota, Utah and Wyoming. Additional states may be added with the consent of the confractor
and the lead state (on behalf of the WSCA participating states) through execution of a
Participating Addendum. Contractors shall not process state contract orders from unauthorized
purchasers. These entities’ orders are subject to the same contract terms, conditions and pricing
as statc agencies, except where modified by Participating Addendum. The Office of State
Procurement accepts no responsibility for orders or payment by WSCA members.

A list of WSCA members is available af htip://www.ga. wa.gov/PCA/SPC him.

2 CONTRACT ADMINISTRATION

2.1

PURCHASING ACTIVITY CONTRACT ADMINISTRATOR

The Purchasing Activity shall appoint a single point of contact that will be the Contract
Administrator for this Contract and will provide oversight of the activities conducted hereunder.
The Contract Administrator will be the principal contact for Contractor concerning business
activities under this Contract. The Purchasing Activity will notify Contractor, in writing, when
there is a new Contract Administrator assigned to this Contract.
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2.2

2.3

2.4

2.5

ADMINISTRATION OF CONTRACT

GA will maintain Contract information and pricing and make it available on the GA website. The
Contract prices are the maximum price Contractor can charge. The Contractor may also offer
volume discounts to Purchasers.

A Contractor may propose a revision to its offerings to reflect changed Products appropriate to
the scope of the Confract, and may propose such new Products with associated prices to the GA
Contract Administrator for approval. Contract Administrator has the sole discretion in approval
of addition of revised offerings and pricing. New or changed Products proposed by Contractor
must meet the requirements established in this Solicitation document or subsequent revisions. If
approved by GA, the new Products will be added to the Contract by written amendment.

For the term of the Contract, pricing for all Products will be no greater than the prices quoted in
the Bidder’s Response. If, however, during any term of the Contract lower prices and rates
become effective for like quantities of Products under similar terms and conditions, through
reduction in Contractor’s list prices, promotional discounts, or other circumstances, Purchasers
must be given immediate benefit of such lower prices and rates.

CONTRACTOR SUPERVISION AND COORDINATION
Contractor shall:

1. Competently and efficiently, supervise and coordinate the implementation and
completion of all Contract requirements specified herein;

2. Identify the Contractor’s Representative, who will be the principal point of
contact for the Purchasing Activity Contract Administrator concerning
Contractor’s performance under this Contract.

3. Immediately notify the Contract Administrator in writing of any change of the
designated Contractor’s Representative assigned to this Contract; and

4. Violation of any provision of this paragraph may be considered a material breach
establishing grounds for Contract termination.

Be bound by all written communications given to or received from the
Contractor’s Representative.

POST AWARD CONFERENCE

The Contractor(s) may be required to attend a post award conference scheduled by the
Procurement Coordinator to discuss Contract performance requirements. The time and place of
this conference will be scheduled following Confract award.

CONTRACT MANAGEMENT

Upon award of this contract, the contractor shall:

L.

Review the impact of the award and take the necessary steps needed to ensure that contractual
obligations will be fulfilled.

At no additional charge, assist Purchasers in the following manner to make the most cost
effective, value based, purchases including, but not limited to:
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2.6

2.7 -

2.8

a) Visiting the Purchaser site and providing Purchaser with thaterials/supplies/equipment
recommendations. ' L

b) Providing Purchasers with regular and timely status updates in the event of an order or
repair fulfillment delay.

CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall onlybe
effective upon written issuance of a mutually agreed Contract Amendment by the Contract
Administrator. However, changes to point of contact information may be updated without the
issuance of a mutually agreed Contract Amendment.

STATEWIDE VENDOR PAYMENT REGISTRATION

Contractors are required to be registered in the Statewide Vendor Payment system, prior to
submitting a request for payment under this Contract. Purchasers who are Washington State
agencies require registration to be completed prior to payment.

The Washington State Office of Financial Management (OFM) maintains a central contractor
registration file for Washington State agencies to process confractor payments.

- To obtain registration materials go to http://www.ofim.wa.gov/isd/vendors.asp. The form has

two parts; Part 1 is the information required to meet the above registration condition. Part 2
allows the State to pay invoices electronically with direct deposit and is the State’s most efficient
method of payment and you are encouraged to sign up for this form of payment.

SALES & SUBCONTRACTOR REPORTS

Contractor(s) must provide Sales and Subcontractor Reports to the Office of State Procurement
on a quarterly basis. The Sales Report shall be in the electronic format provided by the Office of
State Procurement at: hitps://forfress.wa.gov/ga/apps/CSR/Login.aspx.

The Subcontractor Report shall reflect all contract activity for the quarter and be submitted
directly to the Contract Administrator via email. It must contain, at a minimum, the following
information:

1. Master Contract Name and Number.
2 Period for which Subcontractor Report is being 1ssued.
3. Subcontractor Name. _
4 MWBE Certification Number (if applicable).
a. In the event Subcontractor is a self-certified MWBE and does not have a

Certification Number, indicate this in report.

b. No identification of any kind, either by Certification Number or indication
of self-certification, shall signify that Subcontractor 1s not recognized as a
MWRBE.
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5. Total dollar amount paid to Subcontractor.

Reports must be submitted within 30 days after the end of the calendar quarter (i.e. - no later than
April 30th, July 31st, October 31st and January 31%).

WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM

Contractor(s) shall be registered in the Contractor registration system, Washington’s Electronic
Business Solutions (WEBS) System at http://www.ga. wa,.gov/webs/, maintained by the
Washington State Departrnent of General Administration. Contractors already registered need
not re-register. It is the sole responsibility of Contractor to properly register with WEBS and
maintain an accurate Contractor profile in WEBS. '

3 PRICING

3.1 PRICE PROTECTION

Contractor agrees all the Prices, terms, warranties, and benefits provided in this Contract are
comparable to or better than the terms presently being offered by Contractor to any other
governmental entity purchasing the same quantity under simtlar terms. If during the term of this
Contract, Contractor shall enter into contracts with any other governmental entity providing
greater benefits or more favorable terms than those provided by this Contract, Contractor shall be

. obligated to provide the same to Purchaser for subsequent purchases.

3.2 NO ADDITIONAL CHARGES

33

Unless otherwise specified in the Solicitation, no additional charges by the Contractor will be
allowed including, but not limited to: handling charges such as packing, wrapping, bags,
containers, reels; or the processing fees associated with the use of credit cards. Notwithstanding
the foregoing, in the event that market conditions, laws, regulations or other unforeseen factors
dictate, at the Contract Administrators sole discretion, additional charges may be allowed.

PRICE ADJUSTMENTS

A minimum of 60 calendar days advance written notice of price increase is required which is to
be accompanied by sufficient documentation to justify the requested increase. Contractor may
propose purchase Price and maintenance and support (service) rate increases by written notice to
the Purchasing Activity’s Contract Administrator. Price adjustments may be taken into
consideration by the Purchasing Activity’s Contract Administrator when determining whether to
extend this Contract. Price Increases will not be considered without supporting documentation
sufficient to justify the requested increase. ’

Contractors shall not make extensions contingent on price adjustments.

Documentation must be based on published indices, such as the Producer Price Index, and/or the
result of increases at the manufacturer's level, incurred after contract commencement date. The
grant of any price adjustment will be at the sole discretion of the Purchasing Activity and, if
granted, shall not produce a higher profit margin for the Contractor than that established by the
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original contract pricing. The Contractor shall be notified in writing by the Contract
Administrator of any price adjustment granted by the Purchasing Activity, and such price
adjustment shall be set forth in a written amendment to the contract. Price adjustments granted
by the Purchasing Activity shall remain unchanged for at least 365 calendar days thereafter, and
no request for adjustments in price will be considered during that time period.

3.4 SAMPLES :
The Purchasing Activity reserves the right to ask for samples at bidder’s expense. Apparel
samples should be provided no more than a week after request by the Purchasing Activity;
samples of premiums should be provided in no more than two weeks. Samples cannot be
returned.

Samples of new items may be requested at time of consideration. Prototypes of new custom iiems
will be produced without profit to the Contractor and the cost of these items established prior to
production will be binding.

4 CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

4.1 ESTABLISHED BUSINESS

Prior to commencing performance, or prior to that time if required by the Purchasing Activity,
law or regulation, Contractor must be an established business firm with all required licenses,
fees, bonding, facilities, equipment and trained personnel necessary to meet all requirements and
perform the work as specified in the Solicitation. Contractor shall maintain compliance with
these requirements throughout the life of this contract. '

‘The Purchasing Activity reserves the right to require receipt of proof of compliance with said
requirements within ten calendar days from the date of request, and to terminate this Contract as -
a material breach for noncompliance with any requirement of this paragraph.

4.2 STAFF QUALIFICATIONS

If, at Contract award or any time thereafter, any specifically named individual(s) identified in the
Response to work on the Contract are not available, the Purchasing Activity reserves the right to
approve or reject any change in Contractor’s personnel. Specific restrictions apply to contracting
with current or former State employees pursuant to Chapter 42.52 RCW.

4.3 USE OF SUBCONTRACTORS

In accordance with RFP requirements, Contractor agrees to take complete responsibility for all
actions of such Subcontractors.

The Purchasing Activity reserves the right to approve or reject any and all Subcontractors,
Specific restrictions apply to contracting with current or former State employees pursuant to
Chapter 42.52 RCW.
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4.4 SUBCONTRACTS AND ASSIGNMENT

Contractor shall not Subcontract, assign, or otherwise transfer its obligations under this Coniract
without the prior written consent of the Contract Administrator. Contractor shall provide a
minimum of 30 calendar days advance notification of intent to Subcontract, assign, or otherwise
transfer its obligations under this Contract. Violation of this condition may be considered a
material breach establishing grounds for Contract termination. The Coniractor shall be
responsible to ensure that all requirements of the Contract shall flow down to any and all
Subcontractors. In no event shall the existence of a Subcontract operate to release or reduce the
liability of Contractor to the State for any breach in the performance of the Contractor’s duties.

4.5 CONTRACTOR AUTHORITY AND INFRINGEMENT
Contractor is authorized to sell under this Contract, only those services stated herein and allowed
for by the provisions of this Contract. Contractor shall not represent to any Purchasers that they
have the contract authority to sell any other materials, supplies, services and/or equipment.
Further, Contractor may not intentionally infringe on other established State Contracts.

4.6 CAPABLE
Bidders must be able to read and download graphic EPS and Vector output files from the
Washington State Lottery Graphics Department.

5 DELIVERY REQUIREMENTS

5.1  SITE SECURITY
While on Purchaser’s premises, Contractor, its agents, employees, or Subcontractors shall
conform in all respects with physical, fire, or other security regulations.

5.2 TREATMENT OF ASSETS
1. Title to all property furnished by the Purchasing Activity and/or Purchaser shall remain in
the Purchasing Activity and/or Purchaser, as appropriate. Title to all property furnished
by the Contractor, the cost for which the Contractor is entitled to be reimbursed as a
direct item of cost under this contract, shall pass to and vests in the Purchaser upon
delivery of such property by the Contractor and Acceptance by the Purchaser.

Title to other property, the cost of which is reimbursable to the Contractor under this
Contract, shall pass to and vest in the Purchaser upon (i) issuance for use of such property
in the performance of this Contract, or (ii) commencement of use of such property in the
performance of this Contract, or (iii) reimbursement of the cost thereof by the Purchaser
in whole or in part, whichever first occurs,

2. Any property of the Purchasing Activity and/or Purchaser furnished to the Contractor
shall, unless otherwise provided herein or approved by the Purchasing Activity and/or
Purchaser, be used only for the performance of this Contract.

3. The Contractor shall be responsible for damages as a result of any loss or damage to
property of the Purchasing Activity and/or Purchaser which results from the negligence
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5.3

5.1

of the Contractor or which results from the failure on the part of the Contractor to
maintain, administer and protect that property in a reasonable manner and to the extent
practicable in all instances.

4, If any Purchasing Activity and/or Purchaser property is lost, destroyed, or damaged, the
Contractor shall immediately notify the Purchasing Activity and/or Purchaser and shall
take all reasonable steps to protect the property from further damage.

5. The Contractor shall surrender to the Purchasing Activity and/or Purchaser all property of
the Purchasing Activity and/or Purchaser prior to settlement upon completion,
termination, or cancellation of this contract.

6. All reference to the Contractor under this clause shall also include Contractor's
employees, agents or Subcontractors.

DELIVERY ARO

Bidders must be able to deliver clothing with a 10-day ARO; premiums, dispensers and play
centers should arrive in 60-90 days.

DELIVERY LOCATIONS

Goods ordered by The State of Washington may be routed directly to Lottery retail sites. No
additional freight will be incurred to goods routed to these sites. A list of these sites 1s aifached
as Appendix L

6 PAYMENT

6.1

6.2

6.3

ADVANCE PAYMENT PROHIBITED

No advance payment shall be made for the Services furnished by Coniractor pursuant to this
Contract.

IDENTIFICATION

All invoices, packing lists, packages, instruction manuals, correspondence, shipping notices,
shipping containers, and other written materials associated with this Contract shall be identified
by the Contract number and the applicable Purchaser’s order number.

PAYMENT, INVOICING AND DISCOUNTS
Payment is the sole responsibility of, and will be made by, the Purchaser.

Contractor shall provide a properly completed invoice to Purchaser. All invoices are to be
delivered to the address provided by the Purchaser.

Tnvoices will be Erepared at the end of every calendar month and delivered to the customer no
later than the 15" day of the calendar month immediately following the month under invoice.
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Contractor must only invoice for the services provided.

Invoices shall contain the following information, at a mimimum:
1. Contract number ‘

2. For the State of Washington, Contractor’s Statewide Vendor Payment
Registration number assigned by the Washington State Office of Fmanmal

Management (OFM)
3 Date of invoice
4. Contractor name and address
5 Customer account number

6. Billing period

Tnvoices for payment will accurately reflect all discounts due the Purchaser. Invoices will not be
processed for payment, nor will the period of prompt payment discount commence, until receipt
of a properly completed invoice denominated in U.S, dollars and until all invoiced items are
received and satisfactory performance of Coniractor has been accepted by the Purchaser. If an
adjustment in payment is necessary due to damage or dispute, any prompt payment discount
period shall commence on the date final approval for payment is authorized.

Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may
invoice for 1% per month on the amount overdue or a minmimum of $1.00. Payment will not be
considered late if a check or warrant is mailed within the time specified. Tf no terms are
specified, net 30 days will automatically apply. Payment(s) made in accordance with Contract
terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever
nature and acceptance of payment shall constitute a watver of all claims submitted by Contractor.
If the Contractor fails to make timely payment(s) or issuance of credlt memos, the Purchaser may
impose a 1% per month penalty on the amount overdue.

Payment for materials, supplies and/or equipment received and for services rendered shall be
made by Purchaser and be redeemable in U.S. dollars. Unless otherwise specified, the
Purchaser’s sole responsibility shall be to issue this payment. Any bank or transaction fees or
similar costs associated with currency exchange procedures or the use of purcha5111g/cred1t cards
shall be fully assumed by the Contractor.

6.4 TAXES, FEES AND LICENSES

Taxes

Where required by statute or regulation, the Contractor shall pay for and maintain in current
status all taxes that are necessary for Contract performance. Unless otherwise indicated, the
Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services
and/or equipment purchased. No charge by the Contractor shall be made for Federal excise taxes
and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.

Collection of Retail Sales and Use Taxes

In general, Contractors engaged in retail sales activities within the State of Washington are
required to collect and remit sales tax to Depariment of Revenue (DOR).
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In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if
the activity carried on by the scller in the State of Washington is significantly associated with
Contractor’s ability to establish or maintain a market for its products in Washington State.
Examples of such activity include where the Confractor either directly or by an agent or other

representative:
1. Maintains an in-state office, distribution house, sales house, warchouse, service
enterprise, or any other in-state place of business;
2. Maintains an in-state inventory or stock of goods for sale;
Regularly solicits orders from Purchasers located within the State of Washington
via sales representatives entering the State of Washington;
4, Sends other staff into the State of Washington (e.g. product safety engineers, etc.)

to interact with Purchasers in an attempt to establish or maintain market(s); or
5. Other factors identified in Chapter 458-20 WAC.
Department of Revenue Registration for Qut-of-State Contractors

Out-of-state Contractors meeting any of the above critena must register and establish an account
with the Department of Revenue. Refer to Chapter 458-20-193 WAC, and call the Department
of Revenue at (800) 647-7706 for additional information. When out-of-state Contractors are not
required to collect and remit “use tax,” Purchasers located in the State of Washington are
responsible for paying this tax, if applicable, directly to the Department of Revenue.

~ Fees/Licenses

After award of Contract, and prior to commencing performance under the Contract, the
Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit
charges, etc., which are necessary for Contract performance. It is the Contractor's sole
responsibility to mainfain licenses and to monitor and determine any changes or the enactment of
any subsequent regulations for said fees, assessments, or charges and to immediately comply
with said changes or regulations during the entire term of this Contract. '

Taxes on Invoice

Contractor shall calculate and enter the appropriate state and local sales tax on all invoices. Tax
is to be computed on new items after deduction of any trade-in in accordance with Chapter 458-
20-247 WAC.

6.5 MINORITY & WOMEN’S BUSINESS ENTERPRISES (MWBE) PARTICIPATION

With each.invoice for payment and within 30 days of Purchasers request, Contractor shall
provide Purchaser an Affidavit of Amounts Paid. The Affidavit of Amounts Paid shall either state
that Contractor still maintains its MWBE certification, or state that its Subcontractor(s) still
maintain(s) its/their MWBE certification(s) and specify the amounts paid to each certified
MWBE Subcontractor under this Contract. Contractor shall maintain records supporting the
Affidavit of Amounts Paid in accordance with this Contract’s Retention of Records section (Sec.
8.2 of the Model Contract).
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6.6 OVERPAYMENTS TO CONTRACTOR

6.2

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment
under this Contract within thirty 30 days written notice. 1f Contractor fails to make timely
refund, Purchaser may charge Contractor 1% per month on the amount due, until paid in full.

AUDITS

The State reserves the right to audit, or have a designated third party audit, applicable records to
ensure that the State has been properly invoiced. Any remedies and penalties allowed by law to
recover monies determined owed will be enforced. Repetitive instances of incorrect invoicing
may be constdered complete cause for contract termination.

7 QUALITY ASSURANCE

71

72

CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS

Any written commitment by Contractor within the scope of this Contract shall be binding upon
Contractor. Failure of Contractor to fulfill such a commitment may constitute breach and shall
render Contractor liable for damages under the terms of this Contract.

For purposes of this section, a commitment by Contractor inclades: (i) Prices, discounts, and
options committed to remain in force over a specified period of time; and (ii) any warranty or
representation made by Contractor in its Response or contained in any Contractor or
manufacturer publications, written materials, schedules, charts, diagrams, tables, descriptions,
other written representations, and any other communication medium accompanying or referred to
in its Response or used to effect the sale to Purchaser.

WARRANTIES

Contractor warrants that all services provided under this Contract shall be fit for the purpose(s)
for which intended, for merchantability, and shall conform to the requirements and specifications
hercin. Acceptance of any service by the Purchaser shall not alter or affect the obligations of the
Contractor or the rights of the Purchaser.

8 INFORMATION AND COMMUNICATIONS

8.1

8.2

ADVERTISING

Contractor(s) shall not publish or use any information concerning this Contract in any format or
media for advertising or publicity without prior written consent from the Contract Administrator.

RETENTION OF RECORDS

The Contractor shall maintain all books, records, documents, data and other evidence relating to
this Contract and the provision of materials, supplies, services and/or equipment described
herein, including, but not limited to, accounting procedures and practices which sufficiently and
properly reflect all direct and indirect costs of any nature expended in the performance of this
Contract. Contracior shall retain such records for a period of six years following the date of final

payment.
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8.3

8.4

8.5

8.6

At no additional cost, these records, including materials generated under the Contract, shall be
subject at all reasonable times to inspection, review, or audit by the Purchasing Activity,
personnel duly authorized by the Purchasing Activity, the Washington State Auditor’s Office,
and Federal and state officials so authorized by law, regulation or agreement.

If any litigation, claim or audit is started before the expiration of the six year period, the records
shall be retained until final resolution of afl litigation, claims, or audit findings involving the
records.

PROPRIETARY OR CONFIDENTIAL INFORMATION

To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act, the Purchasing
Activity shall maintain the confidentiality of Contractor’s information marked confidential or
proprictary. I a request is made to view Contractor’s proprietary information, the Purchasing
Activity will notify Contractor of the request and of the date that the records will be released to
the requester unless Contractor obtains a court order enjoining that disclosure. If Contractor fails
to obtain the court order enjoining disclosure, the Purchasing Activity will release the requested
information on the date specified. '

The State’s sole responsibility shall be limited to maintaining the above data in a secure area and
to notify Confractor of any request(s) for disclosure for so long as the Purchasing Activity retains
Contractor’s information in the Purchasing Activity records. Failure to so label such materials or
failure to timely respond after notice of request for public disclosure has been given shall be

‘deemed a waiver by Contractor of any claim such materials are exempt from disclosure.

NON-ENDORSEMENT AND PUBLICITY

Neither the Purchasing Activity nor the Purchasers are endorsing the Contractor’s Products or
Services, nor suggesting that they are the best or only solution to their needs. Contractor agrees
to make no reference to the Purchasing Activity, any Purchaser or the State of Washington in any
literature, promotional material, brochures, sales presentation or the like, regardless of method of
distribution, without the prior review and express written consent of the Purchasing Activity.

OWNERSHIP/RIGHTS IN DATA

Contractor shall not use or in any manner disseminate sales contacts, product sales activity
records, locations, addresses, state logos, promotional titles, or any other data that could be used
for solicitation, or to duplicate state sales campaigns elsewhere to any third party; or to represent
the ownership of this information and data in any way. Contractor shall take all reasonable steps
necessary to ensure that its agents, employees, or subcontractors shall act accordingly.

PROTECTION OF CONFIDENTIAL AND PERSONAL INFORMATION

Contractor acknowledges that some of the material and information that may come into its
possession or knowledge in connection with this Contract or its performance may consist of
information that is exempt from disclosure to the public or other unauthorized persons under
either Chapter 42.17 RCW or other state or Federal statutes (“Confidential Information™).
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9 GENERAL PROVISIONS

9.1

9.2

9.3

9.4

9.5

GOVERNING LAW/VENUE

This Contract shall be construed and interpreted in accordance with the laws of the State of
Washington, and the venue of any action brought hereunder shall be in the Superior Court for
Thurston County.

SEVERABILITY

If any provision of this Contract or any provision of any document incorporated by reference
shall be held invalid, such invalidity shall not affect the other provisions of this Contract that can
be given effect without the invalid provision, and to this end the provisions of this Contract are
declared to be severable. :

SURVIVORSHIP

All transactions executed for Products and Services provided pursuant to the authority of this
Contract shall be bound by all of the terms, conditions, Prices and Price discounts set forth
herein, notwithstanding the expiration of the initial term of this Coniract or any extension
thereof. Further, the terms, conditions and warranties contained in this Contract that by their
sense and context are intended to survive the completion of the performance, cancellation or
termination of this Contract shall so survive. In addition, the terms of the sections titled
Overpayments to Contractor; Ownership/Rights in Data; Contractor’s Commitments, Warranties
and Representations; Protection of Confidential and Personal Information; Section Headings,
Incorporated Documents and Order of Precedence; Publicity; Retention of Records; Proprietary
or Confidential Information; Disputes; and Limitation of Liability shall survive the termination
of this Contract.

INDEPENDENT STATUS OF CONTRACTOR

In the performance of this Contract, the parties will be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint venturers, or associates of
one another. The parties intend that an independent contractor relationship will be created by this
Contract. '

The employees or agents of one party shall not be deemed or construed to be the employees or
agents of the other party for any purpose whatsoever. Contractor shall not make any claim of
right, privilege or benefit which would accrue to an employee under Chapter 41.06 RCW, or
Title 51 RCW. '

GIFTS AND GRATUITIES

Contractor shall comply with all State laws regarding gifts and gratuities, including but not
limmited to: Chapter 43.19.1937 RCW, Chapter 43.19.1939 RCW, Chapter 42.52.150 RCW,
Chapter 42.52.160 RCW, and Chapter 42.52.170 RCW under which it is unlawful for any person
to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special
discounts, services, or anything of economic value in conjunction with State business or contract
activities.

Under Chapter 43.19,1937 RCW and the Ethics in Public Service Law, Chapter 42,52 RCW
State officers and employees are prohibited from receiving, accepting, taking or seeking gifts
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9.6

9.7

0.8

(except as permitted by Chapter 42.52.150 RCW) if the officer or employee participates in
contractual matters relating to the purchase of goods or services.

IMMUNITY AND HOLD HARMLESS

To the fullest extent permitted by law, Contractor shall indemnify, defend and hold harmless
State, agencies of State and all officials, agents and employees of State, from and against all
claims for injuries, death or damage to property arising out of or resulting from the performance
of the Confract. Contractor's obligation to indemnify, defend, and hold harmless includes any
claim by Contractor’s agents, employees, representatives, or any subcontractor or its employees.

Contractor expressly agrees to indemnify, defend, and hold harmless the State for any claim
arising out of or incident to Contractor's or any subcontractor's performance or failure to perform
the Contract. Contractor shall be required to indemnify, defend, and hold harmless the State only
to the extent claim is caused in whole or in part by negligent acts or omissions of Contractor.

Contractor waives its immunity under Title 51 RCW to the extent if is required to indemnify,
defend and hold harmless State and its agencies, officials, agents or employees.

PERSONAL LIABILITY

It is agreed by and between the parties hereto that in no event shall any official, officer,
employee or agent of the State of Washington when executing their official duties in good faiih,
be in any way personally liable or responsible for any agreement hetein contamed whether
expressed or implied, nor for any statement or representation made herein or in any connection
with this agreement.

INSURANCE

General Requirements .
Contractor shall, at their own expense, obtain and keep in force insurance as follows uniil
completion of the Contract. Upon request, Contractor shall furnish evidence in the form of a
certificate of insurance satisfactory to the State of Washington that insurance, in the following
kinds and minimum amounts, has been secured. Failure to provide proof of insurance, as
required, will result in Contract cancellation.

Contractor shall include all Subcontractors as insureds under all required insurance policies, or
shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.
Subcontractor(s) must comply fully with all insurance requirements stated herein. Failure of
Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liabihty or
responsibility.

All insurance provided in compliance with this Contract shall be primary as to any other
insurance or self-insurance programs afforded to or maintained by the State.

Specific Requirements
Employers Liability (Stop Gap):
The Contractor will at all times comply with all applicable workers’ compensation, occupational

disease, and occupational health and safety laws, statutes, and regulations to the full extent
applicable and will maintain Employers Liability insurance with a limit of no less than
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$1,000,000.00. The State of Washington will not be held responsible in any way for claims filed
by the Contractor or their employees for services performed under the terms of this Contract.

Commercial General Liability Insurance;

The Contractor shall at all times during the term of this Contract, carry and maintain commercial
general liability insurance and if necessary, commercial umbrella insurance for bodily injury and
property damage arising out of services provided under this Contract. This insurance shall cover
such claims as may be caused by any act, omission, or negligence of the Contractor or its
officers, agents, representatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, illness and death, and property
damage arising out of the Contractor’s premises/operations, independent Contractors,
products/completed operations, personal injury and advertising injury, and contractual liability
(including the tort liability of another assumed in a business Contract), and contain separation of
insured’s (cross liability) conditions.

Coniracior waives all rights against the State of Washington for the recovery of damages to the
extent they are covered by general liability or umbrella insurance.

- The limits of liability insurance shall not be less than as follows:

General Aggregate Limits (other than products-completed operations) | $2,000,000
Products-Completed Operations Aggregate - $2,000,000
Personal and Advertising Injury Aggregate $1,000,000
Each Occurrence (applies to all of the above) $1,000,000
Fire Damage Limit (per occurrence) $ 50,000
Medical Expense Limit (any one person) $ 5,000

Business Auto Policy (BAP):

In the event that services delivered pursuant to this Contract involve the use of vehicles, or the
transportation of clients, antomobile liability insurance shall be required. The coverage provided
shall protect against claims for bodily injury, including illness, disease, and death; and property
damage caused by an occurrence arising out of or in consequence of the performance of this
service by the Contractor, Subcontractor, or anyone employed by either.

Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability
insurance with a combined single limit not less than $1,000,000 per occurrence. The business
auto liability shall include Hired and Non-Owned coverage.

Contractor waives all rights against the Staté of Washington for the recovery of damages to the
extent they are covered by business auto liability or commercial umbrella hability insurance.
Additional Insurance Provisions:

All above insurance policies shall include, but not be limited to, the following provisions:

Additional Insured:

The State of Washington and all authorized Purchasers shall be named as an additional insured
on all general liability, umbrella, excess, and property insurance policies. All policies shall be
primary over any other valid and collectable insurance.

Notice of Policy(ies) Cancellation/Non-renewal:
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9.9

9.10

For insurers subject to Chapter 48.18 RCW (Admifted and regulated by the Washington State
Insurance Commissioner) a written notice shall be given to the director of purchasing or designee
45 calendar days prior to cancellation or any material change to the policy(ies) as it relates to this
Contract. Written notice shall include the affected Contract reference number. '

Surplus Lines:

For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the
director of purchasitig or designee 20 calendar days prior to cancellation or any material change
to the policy(ies) as it relates to this Contract. Written notice shall include the affected Contract
reference number.

Cancellation for Non-payment to Premium:

If cancellation on any policy is due to non-payment of premium, a written notice shall be given
the director of purchasing or designee ten calendar days prior to cancellation. Written notice
shall include the affected Contract reference number.

Identification: 7
Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.

Insurance Carrier Rating:

The insurance required above shall be issued by an insurance company authorized to do business
within the State of Washington. Insurance is to be placed with a carrier that has a rating of A-
Class VII or better in the most recently published edition of Best’s Reports. Any exception must
be reviewed and approved by the Risk Manager for the State of Washington, by submitting a
copy of the Confract and evidence of insurance before Contract commencement. If an insurer is
not admitted, all insurance policies and procedures for issuing the insurance policies must
comply with Chapter 48.15 RCW and Chapter 284-15 WAC.

Excess Coverage: _

The limits of all insurance required to be provided by the Contractor shall be no less than the
minimum amounts specified. However, coverage in the amounts of these minimum limits shall
not be construed to relieve the Contractor from liability in excess of such limits.

The State reserves the right to increase or decrease limits as appropriate.

INDUSTRIAL INSURANCE COVERAGE

The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance. If the
Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on
behalf of its employees as may be required by law, the Purchasing Activity may terminate this
Contract. This provision does not waive any of the Washington State Department of Labor and
Industries (L&1) rights to collect from the Contractor.

NONDISCRIMINATION

During the performance of this Contract, the Contractor shall comply with all applicable Federal
and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII
of the Civil Rights Act, 42 U.S.C. §12101 et. seq., the Americans with Disabilities Act (ADA);
and, Chapter 49.60 RCW, Discrimination — Human Rights Commission.
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9.11

9.12

9.13

OSHA AND WISHA REQUIREMENTS

Contractor agrees to comply with conditions of the Federal Occupational Safety and Health
Administration (OSHA) and, if manufactured or stored in the State of Washington, the
Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued
there under, and certifies that all items furnished and purchased will conform to and comply with
said laws, standards and regulations, Contractor further agrees to indemnify and hold harmless
Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of
Contractor’s failure to comply with those laws, standards and regulations, and for the failure of
the items furnished under the Contract to so comply. ‘

ANTITRUST

The State maintains that, in actnal practice, overcharges resulting from antitrust violations are
bome by the Purchaser. Therefore, the Contiractor hereby assigns to the State of Washington any
and all of the Contractor’s claims for such price fixing or overcharges which arise under Federal
or State antitrust laws, relating to the materials, supplies, services and/or equipment purchased
under this Contract. '

WAIVER

Failure or delay of the Purchasing Activity or Purchaser to insist upon the strict performance of
any term or condition of the Contract or to exercise any right or remedy provided in the Contract
or by law; or the Purchasing Activity’s or Purchaser’s acceptance of or payment for materials,
supplies, services and/or equipment, shall not release the Contractor from any responsibilities or
obligations imposed by this Contract or by law, and shall not be deemed a waiver of any right of
the Purchasing Activity or Purchaser to insist upon the strict performance of the entire agreement
by the Contractor. In the event of any claim for breach of Contract against the Contractor, no
provision of this Contract shall be construed, expressly or by implication, as a waiver by the
Purchasing Activity or Purchaser of any existing or future right and/or remedy available by law.

10 DISPUTES AND REMEDIES

10.1

PROBLEM RESOLUTION AND DISPUTES

Problems arising out of the performance of this Contract shall be resolved in a timely manner at
the lowest possible level with authority o resolve such problems. . If a problem persists and
cannot be resolved, it may be escalated within each organization.

In the event a bona fide dispute concerning a question of fact arises between the Purchasing
Activity or the Purchaser and Contractor and it cannot be resolved between the parties through
the normal problem escalation processes, either party may initiate the dispute resolution
procedure provided herein. The dispute shall be handled by a Dispute Resolution Panel in the
following manner. Each party to this Contract shall appoint one member to the Panel. These two
appointed members shall jointly appoint an additional member. The Dispute Resolution Panel
shall review the facts, Contract terms and applicable statutes and rules and make a determination
of the dispute as quickly as reasonably possible. The determination of the Dispute Resolution
Panel shall be final and binding on the parties hereto. Purchasing Activity and/or Purchaser and
Contractor agree that, the existence of a dispute notwithstanding, they will continue without
delay to carry out all their respective responsibilities under this Confract that are not affected by
the dispute. '
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10.2

In the event a bona fide dispute concerning a question of fact arises between Purchasing Activity
or the Purchaser and Contractor and it cannot be resolved between the parties through the normal
escalation processes, either party may inifiate the dispute resolution procedure provided herein.

The imitiating party shall reduce its description of the dispute to writing and deliver it to the
responding party. The responding party shall respond in writing within three Business Days. The
initiating party shall have three Business Days (o review the response. If afier this review a
resolution cannot be reached, both parties shall have three Business Days to negotiate in good
faith to resolve the dispute. '

If the dispufe cannot be resolved after three Business Days, a Dispute Resolution Panel may be
requested in writing by either party who shall also identify the first panel member. Within three
Business Days of receipt of the request, the other party will designate a panel member. Those
two panel members will appoint a third individual to the Dispute Resolution Panel within the
next three Business Days.

The Dispute Resolution Panel will review the written descriptions of the dispute, gather
additional information as needed, and render a decision on the dispute in the shortest practical
time.

Each party shall bear the cost for its pancl member and share equally the cost of the third panel
member.

Both parties agree to be bound by the determination of the Dispute Resolution Panel.

Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to using
a Dispute Resolution Panel whenever possible.

Purchasing Activity, the Purchaser and Contractor agree that, the exisience of a dispute
notwithstanding, they will continue without delay to carry out all their respective responsibilities
under this Contract that are not affected by the dispute.

If the subject of the dispute is the amount due and payable by Purchaser for materials, supplies,
services and/or equipment being provided by Contractor, Contractor shall continue providing
materials, supplies, services and/or equipment pending resolution of the dispute provided
Purchaser pays Contractor the amount Purchaser, in good faith, believes is due and payable, and
places in escrow the difference between such amount and the amount Contractor, in good faith,
believes is due and payable. '

ADMINISTRATIVE SUSPENSION

When it is in the best interest of the State, the Purchasing Activity may at any time, and without
cause, suspend the Contract or any portion thereof for a period of not more than 30 calendar days
per event by written notice from the Confract Administrator to the Contractor’s Representative.
Contractor shall resume performance on the next business day following the 30™ day of
suspension unless an carlier resumption date is specified in the notice of suspension. Ifno
resumption date was specified in the notice of suspension, the Contractor can be demanded and
required to resume performance within the 30 day suspension period by the Contract
Administrator providing the Contractor’s Representative with written notice of such demand.
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10.3

10.4

- 10.5

10.6

FORCE MAJEURE

The term “force majeure” means an occurrence that causes a delay that is beyond the control of
the party affected and could not have been avoided by exercising reasonable diligence. Force
majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar
occurrences.

Exceptions

Except for payment of sums due, neither party shall be liable to the other or deemed in breach
under this Contract if, and to the extent that, such party's performance of this Contract is
prevented by reason of force majeure.

Notification

If either party 1s delayed by force majeure, said party shall provide written notification within 48
hours. The notification shall provide evidence of the force majeure to the satisfaction of the
other party. Such delay shall cease as soon as practicable and written notification of same shall
likewise be provided. So far as consistent with the Rights Reserved below, the time of
completion shall be extended by Contract amendment for a period of time equal to the time that
the results or effects of such delay prevented the delayed party from performing in accordance
with this Contract.

Rights Reserved

The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate
the Contract, and/or purchase materials, supplies, equipment and/or services from the best
available source during the time of force majeure, and Contractor shall have no recourse against

" the State.

ALTERNATIVE DISPUTE RESOLUTION FEES AND COSTS

In the event that the parties engage in arbitration, mediation or any other alternative dispute
resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the
cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In
addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the
alternative dispute resolution method.

NON-EXCLUSIVE REMEDIES

The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies availabie under law.

LIMITATION OF LIABILITY

The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to
each other, regardless of the form of action, for consequential, incidental, indirect, or special
damages except a claim related to bodily injury or death, or a claim or demand based on patent,
copyright, or other intellectual property right infringement, in which case liability shall be as set
forth elsewhere 1n this Contract. This section does not modify any sections regarding liquidated
damages or any other conditions as are elsewhere agreed to herein between the parties. The
damages specified in the sections titled Termination for Default and Retention of Records are not
consequential, incidental, indirect, or special damages as that term is used in this section.
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Neither the Confractor, the Purchasing Activity, nor Purchaser shall be liable for damages arising
from causes beyond the reasonable control and without the fault or negligence of the Contractor,
the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of
God or of the public enemy, acts of a governmental body other than the Purchasing Activity or
the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods,
earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe
weather; but in every case the delays must be beyond the reasonable control and without fault or

negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective
- Subcontractors.

If delays are caused by a Subcontractor without its fault or negligence, Coniractor shall not be
liable for damages for such delays, unless the Services to be performed were obtainable on
comparable terms from other sources in sufficient time to permit Contractor to meet its required
performance schedule. '

Neither party shall be liable for personal injury to the other party or damage to the other party’s
property except personal injury or damage to property proximately caused by such party’s
respective fault or negligence. '

11 CONTRACT TERMINATION

11.1

MATERIAL BREACH

A Contractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of
the Contract Administrator, for failing to perform a contractual requirement or for a material
breach of any term or condition. Material breach of a term or condition of the Contract may
include but is not limited to:

1. Contractor failure to perform services or deliver materials, supplies, or equipment
by the date required or by an alternate date as mutually agreed in a written
amendment to the Contract;

2. Contractor failure to carry out any warranty or fails to perform or comply with
any mandatory provision of the contract;

3. Contractor becomes insolvent or in an unsound {inancial condition so as to
endanger performance hereunder;

4. Contractor becomes the subject of any proceeding under any law relating to
bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors
that endangers the Contractor’s proper performance hereunder;

5. Appointment of any receiver, trustee, or similar official for Contractor or any of
the Contractor’s property and such appointment endangers the Contractor’s
proper performance hereunder;

6. A determination that the Contractor is in violation of Federal, state, or local laws
or regulations and that such determination renders the Contractor unable to
perform any aspect of the Contract.
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11.2  OPPORTUNITY TO CURE

In the event that Contractor fails to perform a confractual requirement or materially breaches any
term or condition, the Purchasing Activity may issue a written cure notice. The Contractor may
have a period of time in which to cure. The Purchasing Activity is not required to allow the
Contractor to cure defects if the opportunity for cure is not feasible as determined solely within
the discretion of the Purchasing Activity. Time allowed for cure shall not diminish or eliminate
Contractor's liability for liquidated or other damages, or otherwise affects any other remedies
available against Contractor under the Contract or by law.

If the breach remains after Contractor has been provided the opportunity to cure, the Purchasing
Activity may do any one or more of the following:

1. Exercise any remedy provided by law;
Terminate this Contract and any related Contracts or portions thereof;
Procure replacements and impose damages as set forth elsewhere in this Contract;

Impose actual or liquidated damages;

SR W

Suspend or bar Contractor from receiving future Solicitations or other
opportunities;

6. Require Contractor to reimburse the State for any loss or additional expense
mcurred as a result of default or failure to satisfactorily perform the terms of the
Contract.

11.3 TE_RMINATION FOR CAUSE

In the event the Contract Administrator, in its sole discretion, determines that the Contractor has

- failed to comply with the conditions of this Confract in a timely manner or is in material breach,
the Contract Administrator has the right to suspend or terminate this Contract, in part or in
whole. The Contract Administrator shall notify the Contractor in writing of the need to take
corrective action. If corrective action is not taken within 30 calendar days or as otherwise
specified by the Contract Administrator, or if such corrective action is deemed by the Contract
Administrator to be insufficient, the Contract may be terminated.

The Contract Administrator reserves the right to suspend all or part of the Contract, withhold
further payments, or prohibit the Contractor from incurring additional obligations of funds
during investigation of the alleged breach and pending corrective action by the Contractor or a
decision by the Contract Administrator to terminate the Contract.

In the event of termination, the Purchasing Activity shall have the right to procure for all
Purchasers any replacement materials, supplies, services and/or equipment that are the subject of
this Contract on the open market. In addition, the Contractor shall be liable for damages as
authorized by law including, but not limited to, any price difference between the original contract
and the replacement or cover contract and all administrative costs directly related to the
replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.
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11.4

11.5

11.6

11.7

If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform
was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination
shall be deemed to be a "Termination for Convenience”. The rights and remedies of the
Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are m
addition to any other rights and remedies provided by law.

TERMINATION FOR CONVENIENCE

Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of
the Contract Administrator, may terminate this Contract, in whole or in part by giving 30
calendar days (or other appropriate time period) written notice beginning on the second day after
mailing to the Contractor. If this Contract is so ferminated, Purchasers shall be liable only for
payment required under this Contract for properly authorized services rendered, or materials,
supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date
of Contract termination. Neither the Purchasing Activity nor the Purchaser shall have any other
obligation whatsoever to the Contractor for such termination. This Termination for Convenience
clause may be invoked by the Purchasing Activity when it is in the best interest of the State of
Washington.

TERMINATION FOR WITHDRAWAL OF AUTHORITY

In the event that the Purchasing Activity and/or Purchaser’s authority to perform any of its duties
is withdrawn, reduced, or limited in any way after the commencement of this Contract and prior
to normal completion, the Purchasing Activity may terminate this Contract, in whole or in part,
by seven calendar days (or other appropriate time period) written notice to Contractor.

TERMINATION FOR NON-ALLOCATION OF FUNDS

If funds are not allocated to Purchaser(s) to continue this Contract in any future period,
Purchasing Activity may terminate this Contract by seven calendar days (or other appropriate
time period) written notice to Contractor or work with Contractor to arrive at a mutually
acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges
for materials, supplies, services and/or equipment including the net remainder of agreed to
consecutive periodic payments remaining unpaid beyond the end of the then-current period.
Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non- .
allocation at the earliest possible time.

No penalty shall accrue to the Purchaser in the event this section shall be exercised. This section
shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire
similar materials, supplies, services and/or equipment from a third party.

TERMINATION FOR CONFLICT OF INTEREST

Purchasing Activity may terminate this Contract by written notice to Contractor if it is
determined, after due notice and examination, that any party to this Contract has violated Chapter
42,52 RCW, Ethics in Public Service, or any other laws regarding ethics in public acquisitions
and procurement and performance of contracts. In the event this Contract is so terminated, the
Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against

Contractor as it could pursue in the event that the Contractor breaches this Contract.
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11.8

11.9

TERMINATION BY MUTUAL AGREEMENT

The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at
any time, by mutual agreement.

TERMINATION PROCEDURE

In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract,
Contractor shall follow any procedures the Contract Administrator specifies in the termination
notice.

Upon termination of this Contract and in addition to any other rights provided in this Contract,
Contract Administrator may require the Coniractor to deliver to the Purchaser any property
specifically produced or acquired for the performance of such part of this contract as has been
terminated. The provisions of the "Treatment of Assets" clause shall apply in such property
transfer.

" The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for

completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the
Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or
equipment for which no separate price is stated, (ii) partially completed materials, supplies,
services rendered and/or equipment, (ii1) other materials, supplies, services rendered and/or
equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of
property, unless the termination is for cause, in which case the Purchasing Activity and the
Purchaser shall determine the extent of the liability of the Purchaser. Failure fo agree with such
determination shall be a dispute within the meaning of the "Disputes" clause of this contract. The
Purchaser may withhold from any amounts due the Contractor such sum as the Contract
Administrator and Purchaser determine (o be necessary to protect the Purchaser against potential
loss or liability.

The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section
shall not be exclusive and are in addition to any other rights and remedies provided by law or
under this contract.

Afier receipt of a termination notice, and except as otherwise expressly directed in writing by the
Contract Administrator, the Contractor shall: -

1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on
the date, and to the extent specified, in the notice;

2. Place no further orders or subcontracts for materials, services, supplies,
equipment and/or facilities in relation to the Contract except as is necessary to
complete or fulfill such portion of the Contract that is not terminated;

3. Complete or fulfill such portion of the Contract that is not terminated in
compliance with all coniractual requirements;

4, Assign to the Purchaser, in the manner, at the times, and to the extent directed by
the Contract Administrator on behalf of the Purchaser, all of the rights, title, and
interest of the Contractor under the orders and subcontracts so terminated, in
which case the Purchaser has the right, at its discretion, to settle or pay any or all
claims arising out of the termination of such orders and subcontracts.
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5. Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of the Confract
Administrator and/or the Purchaser to the extent Contract Administrator and/or
the Purchaser may require, which approval or ratification shail be final for all the
purposes of this clause;

6. Transfer title fo the Purchaser and deliver in the manner, at the times, and to the
extent directed by the Contract Administrator on behalf of the Purchaser any
property which, if the contract had been completed, would have been required to
be furnished to the Purchaser;

7. Take such action as may be necessary, or as the Contract Administrator and/or the
Purchaser may direct, for the protection and preservation of the property related to
this contract which is in the possession of the Contractor and in which the
Purchasing Activity and/or the Purchaser has or may acquire an interest.

12 CONTRACT EXECUTION

12.1

12.2

12.3

PARTIES

This Contract (“Contract”) is entered into by and between the State of Washington, acting by and
through the Department of General Administration, Office of State Procurement, an agency of
Washington State government (“Purchasing Activity” or “State” located at 210 11™ Ave SW,
Room 201, GA Bldg, Olympia WA 98504-1017, and Take-A-Ticket, Inc., a corporation
licensed to conduct business in the State of Washington (“Contractor”), located at 130 N.E.
Montgomery St., Albany OR 97321, for the purpose of providing Lottery Merchandise.

ENTIRE AGREEMENT

This Confract document and all subsequently issued amendments comprise the eniire agreement
between the Purchasing Activity and the Contractor. No other statements or representations,
written or oral, shall be deemed a part of the Contract.

This Contract sets forth the entire agreement between the parties with respect to the subject
matter hereof and except as provided in Section 15.2, Contractor Commitments, Warranties and
Representations. Understandings, agreements, representations, or warranties not contained in
this Contract or a written amendment hereto shall not be binding on either party.

Except as provided herein, no alteration of any of the terms, conditions, delivery, Price, quality,
or Specifications of this Contract will be effective without the written consent of both parties.

ORDER OF PRECEDENCE, INCORPORATED DOCUMENTS, CONFLICT AN
CONFORMITY '
Incorporated Documents

Each of the documents listed below is, by this reference, incorporated into this Contract as
though fully set forth herein.

1. The Purchasing Activity’s Solicitation document 00209 with all attachments and
exhibits, and all amendments thereto
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12.4

2. Contractor’s Response to the Solicitation 00209 dated 4/15/09;
The terms and conditions contained on Purchaser’s Order Documents, if used; and

4. All Contractor or manufacturer publications, written materials and schedules,
charts, diagrams, tables, descriptions, other written representations and any other
supporting materials Contractor made available to Purchaser and used to affect
the sale of the Product to the Purchaser.

Order of Precedence

In the event of a conflict in such terms, or between the terms and any applicable statute or rule,
the inconsistency shall be resolved by giving precedence in the following order:

1. Applicable Federal statutes and regulations
Applicable State of Washington statutes and regulations

2
3. Mutually agreed written amendments to this Contract
4 This Contract, Number 00209

5

The Purchasing Activity’s Solicitation document with all attachments and
exhibits, and all amendments thereto

Contractor’s Response to the Solicitation

Any other provision, term, or materials incorporated into the Contract by
reference.

Conflict _
To the extent possible, the terms of this Contract shall be read consistently.

Conformity
If any provision of this Contract violates any Federal or State of Washington statute or rule of
law, it 1s considered modified to conform to that statute or rule of law.

LEGAIL NOTICES

Any notice or demand or other communication required or permitted to be given under this
Contract or applicable law (except notice of malfunctioning Equipment) shall be effective only if
it is in writing and signed by the applicable party, properly addressed, and either delivered in
person, or by a recognized courier service,-or deposifed with the United States Postal Service as
first-class mail (postage prepaid), via facsimile or by electronic mail, to the parties at the
addresses, fax numbers or e-mail addresses provided in this section. For purposes of complying
with any provision in this Contract or applicable law that requires a “writing,” such
communication, when digitally signed with a Washington State Licensed Certificate, shall be
considered to be “in writing” or “written” to an extent no less than if it were in paper form.
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Take-A-Ticket, Inc. State of Washington
Department of General Administration
Office of State Procurement

Attn: Calvin K. Tigner Attn: Coniract Administrator

130 N.E. Montgomery St. 210 11™ Ave SW, Room 201, GA Bldg

Albany, OR 97321 - Olympia WA 98504-1017

Phone: 541-967-0433 Phone: (360) 902-7448

Fax: 541-967-8415 Fax: (360)586-2426 -

E-mail: info@tatinc.com - | E-mail: bpotter@@ga. wa.gov

12.5

12.6

12.7

Notices shall be effective upon receipt or four Business Days after mailing, whichever is earlier.
The notice address as provided herein may be changed by written notice given as provided
above.

In the event that a subpoena or other legal process commenced by a third party in any way
concerning the Equipment or Services provided pursuant to this Contract 1s served upon
Contractor or Parchasing Activity, such party agrees to notify the other party in the most
expeditious fashion possible following receipt of such subpoena or other legal process.
Contractor and Purchasing Activity further agree to cooperate with the other party in any lawful
effort by the other party to contest the legal validity of such subpoena or other legal process
commenced by a third party.

LIENS, CLAIMS AND ENCUMBRANCES

All materials, equipment, supplhies and/or services shall be free of all liens, claims, or
encumbrances of any kind, and if the Purchasing Activity or the Purchaser requests, a formal
release of same shall be delivered to the respective requestor.

AUTHORITY TO BIND

The signatories to this Contract represent that they have the authority to bind their respective
organizations to this Confract.

COUNTERPARTS

This Contract may be executed in counterparts or in duplicate originals. Each counterpart or
each duplicate shall be deemed an original copy of this Contract signed by each party, for all
purposes.

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including all
attachments, do agree in each and every particular and have thus set their hands hereunto.
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This Contract is effective this 1°' day of July, 2009.

State of Washmgton S Take-A- Tlcket Inc

Department of General Admimistration 130 N.E. Montgomery St.
Office of State Procurement Albany, OR 97321
210 11™ Ave ., Room 201, GA Bldg

Sovald Lot

Signature

Dagald #. Tamef‘ 7/2_1105?

ot or Type Name 7 Print or Type Name Date
iw»@dm M'\ @/Wﬂ /Mguf%éﬂu@(

Title Title -

- 173(
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State of Washingte) CONTRACT AMENDMENT 1

DEPARTMENT OF GENERAL _
ADMINISTRATION Contract Number: Date Issued:
Office of State Procurement 00209 November 22, 2010
Rm. 201 General Administration Building, P.O. Box 41017 « N ——
Olympia, Washington 98504-1017 « (360) 902-7400 Amendment Number: Date Effective:
http:/iwww.ga. wa.gov CAl January 1, 2011

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract including any subsequent amendments, which are herebz incorporated by reference.

PurEose of Amendment

Purpose: Amend the contract by adding the following Section:

2.10 CONTRACT ADMINISTRATION FEE
The contract will be subject to an Administration Fee of one percent (1.0% or 0.01) payable to the Western States
Contracting Alliance (WSCA). The fee may not be collected as a separate line item from Purchasers. The
Administration Fee will be calculated and paid by the Contractor(s). The Administration Fee will be based on all
purchases made under the authority of the Contract. Purchases are defined as total invoice price less any sales tax.
No taxes will be assessed against the Administration Fee.

The Administration Fee payment shall reference “WSCA State Lottery Merchandise Contract” and be remitted to:

Western States Contracting Alliance (WSCA)
c/o AMR Management Services
201 E Main St, Suite 1405
Lexington KY 40507

The Administration Fee is due and payable no later than 30 days after the end of each calendar quarter (i.e. — no later
than April 30", July 31¥, October 31* and January 31%.

Authorizing Signatures

This contract amendment, consisting of one page and four attachments, is executed by the persons signing below who warrant that they
have the authority to execute this Contract Amendment.

For Contractor: For State:
X Doeded S 2440 |X Lt 22 /22 Lo
(Contractor Authd¥ized Representative Signature) | (Date) (Procurement Coordinator Signature) 2 | (Date)
Richard Carlson, Contracts Consultant
(Print Name & Title) Tovo'w menel, Dintctor Saléc /Mavkihny § (Print Name & Title)
Contractor: | Schafer Systems, Inc. J Agency: | Office of State Procurement I
| Address: | 1000 Flag Rd 210 11" Ave SW, Rm 201, GA Bldg
Adair JA 50002 Olympia WA 98504-1017 |
Telephone No.: | (641) 742-5133 I Telephone No.: (360) 902-7427 |
Email: teresa.immel@ownrev.com | Email: | rcarlso@ga.wa.gov _I
GA Approval
Unit Manager: | Dale Colbert r/ Email: | dcolber@ga.wa.gov |
/\/ ] | Phone: | (360) 902-7419
Signature: X Date: J
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State of Washington
DEPARTMENT OF ENTERPRISE

SERVICES

CONTRACT AMENDMENT

Contracts and Legal Contract Number: Date Issued:
Master Contracts and Consulting
1300 Jefferson St. SE, Olvmpia, WA 98501-2335 00209 4/23/13 -
P. O. Box 41411 Qlympia, Washington 98504-1017 « Amendment Number: Date Effective:
(360) 407-7400 : -
http www. des. wa.gov 4 Upon Signature by DES

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract including any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment
Purpose: To extend contract for an additional term and remove WSCA-NASPO from the contract:

Extend Lottery Merchandise, State WSCA contract for an additional 12 month term. New Term is July 01, 2013
through June 30, 2014.

Due to lack of use by other WSCA-NASPO States, this contract will no longer be considered a WSCA-NASPO
contract.

All other terms and conditions remain unchanged.
| ———— s —

AuthorizinE Signatures

This contract amendment, consisting of one (1) page and one (0) attachments is executed by the persons signing below who warrant that
they have the authority to execute this contract amendment.

==
For Contractor: For State:
a1 e >r e , /
(Contractor Authorized Representative Signature) (Date) || (Procurement Coordinator Signature) 'F (Date)
Print Name CO, Q;l‘\q_ Ea,h yens Print Name l Jennifer Burbage
Telephone No. (206) 223-1414 Telephone No. 360.407.9422
Dept. Enterprise Services
Company AD Specialties and Promotions, INC ___Company Master Contracts and Consulting
P. 0. Box 41411
Mailing Address Mailing Address Olympia, WA 98504-1017
7025 CALIFORNIA AVE SW, Suite C 1500 Jefferson St. SE
Physical Address Seattle, WA 98136 Physical Address Olympia, WA 98501-2355
| Email: asap@asap-promotions.com Email: | Jennifer.Burbage@des,wa.gov
DES Approval (if neede% %
DES Authorizing
Manager: Cheral Jones | Date: *67/5/ i
Signature: a ’ 3 2 j | Email: £ chéral.jones@des.wa.gov
\ b — +—— — — 4
W J ME Phone: 360-407-9402
—_—
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/ State of Washingtoti CONTRACT AMENDMENT
DEPARTMENT OF GENERAL

ADMINISTRATION Contract Number: Date Issued:
Office of State Procurement 00209 November 22, 2010
Rm. 201 General Administration Building, P.O. Box 41017 N T
Olympia, Washington 98504-1017 « (360) 902-7400 Amendment Number: Date Effective:
http://www.ga. wa.gov CAl January 1, 2011

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original

contract including any subseﬂuent amendments, which are herebx incorporated by reference.

Purpose of Amendment

Purpose: Amend the contract by adding the following Section:

2.10 CONTRACT ADMINISTRATION FEE
The contract will be subject to an Administration Fee of one percent (1.0% or 0.01) payable to the Western States
Contracting Alliance (WSCA). The fee may not be collected as a separate line item from Purchasers. The
Administration Fee will be calculated and paid by the Contractor(s). The Administration Fee will be based on all
purchases made under the authority of the Contract. Purchases are defined as total invoice price less any sales tax.
No taxes will be assessed against the Administration Fee.

The Administration Fee payment shall reference “WSCA State Lottery Merchandise Contract” and be remitted to:

Western States Contracting Alliance (WSCA)
c¢/o AMR Management Services
201 E Main St, Suite 1405
Lexington KY 40507

The Administration Fee is due and payable no later than 30 days after the end of each calendar quarter (i.e. — no later
than April 30", July 31%, October 31* and January 31%.

Authorizing Signatures
This contract amendment, consisfing of one page and four attachments, is executed by the persons signing below who warrant that they

the-anthority fe-€xecute thié Contract Amendment.

For Contra w For State:
X ' /1//7/16 X ¢ /7 A

¥ N AN oy A ca?i._;
(ContW uthorize resentative Signature) I (Date) (Précurement Coordinator Signature) (Date)
gﬂ: nd 7"(9!74&'7? F RS 1 DEKRT Richard Carlson, Contracts Consultant
(Print Name & Title) ’ . (Print Name & Title) |
Contractor: | Branded Solutions by Edgar Martinez Agency: | Office of State Procurement
Address: | 12015 115™ Ave NE, Suite 200 210 11™ Ave SW, Rm 201, GA Bldg
Kirkland WA 98034 Olympia WA 98504-1017
I Telephone No.: | (425) 869-9240 Telephone No.: | (360) 902-7427
Email: | j]amie@brandedsolutions.com Email: | rcarlso@ga.wa.gov
GA Approval
Unit Manager: | Dale Colbert  , , / Emait: | dcolber@ga.wa.gov
Phone: | (360) 902-7419
Signature: X Date:

g, ~
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Part1I: THE MODEL CONTRACT

1 OVERVIEW

11

1.2

1.3

CONTRACT SCOPE

The purpose of this solicitation is to establish a multi-state, multi-vendor contract for the
purchase of state lottery merchandise. The WSCA directors may authorize states throughout the
nation (NASPO) the use of this contract subject to approval of each state purchasing director.
The selected contractors shall accept purchase orders from and deliver products to approved
purchasing entities. Contractors are required to offer warranty and maintenance services on
products purchased under these agreements.

The primary purchaser(s) for Contract 00209 will be the lead state of Washington. Additional
states may be added with the consent of the contractor and the lead state through execution of a
Participating Addendum. Contractors shall not process state contract orders from unauthorized
purchasers.

See Section 2.3, Contract Scope of the Solicitation.

MODIFICATIONS

This contract is a category sourcing agreement. The awarded will be the primary source of the
categories of goods for lottery. The items used to establish the contract will be for evaluation
purposes. Contractors will be allowed to offer any approved item in their catalog. The pricing for
all such goods will be established in negotiations and when appropriate will be based on the
nature of the pricing offered in their bid submittal. The Purchasing Activity reserves the right to
modify this Contract (i.c. - add or delete products) by mutual agreement between the Purchasing
Activity and the Contractor, so long as such modification 1s substantially within the scope of the
original Contract. Such modifications will be evidenced in the online product list.

RECITALS

The State of Washington, acting by and through the State Department of General Administration
(GA or Purchasing Activity) issued a Request for Proposal for the purpose of purchasing Lottery
materials in accordance with its authority under Chapter 43.19 RCW.

Contractor submitted a timely Response to the State Department of General Administration’s REFP.

The State Department of General Administration evaluated all properly submitted Responses to the
above-referenced IFB and has identified Branded Solutions by Edgar Martinez as the apparently
successful Contractor. ‘

The State Department of General Administration has determined that entering into a Contract with
Branded Solutions by Edgar Martinez will meet Purchaser’s needs and will be in Purchaser’s
best interest.

NOW THEREFORE, Purchasing Activity awards to Branded Solutions by Edgar Martinez this
Contract, the terms and conditions of which shall govern Contractor’s furnishing to purchasers of
Lottery materials. This Contract is not for personal use.

IN CONSIDERATION of the mutual promises as hereinafter set forth, the partics agree as
follows:
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1.4

1.5

1.6

USAGE

It is estimated that purchases over the two-year initial term of the contract will approximate $6.8
million. Estimates are based on information provided by a number of manufacturers, and this
value represents anticipated usage by the third year of the contract. The State does not guarantee
any minimum purchase. Orders will be placed on an as-needed basis. Estimated quantities are
informational and not to be construed as a warranty of accuracy of historical or anticipated
volumes or a guarantee to purchase any amount. The State of Washington does not represent or
guarantee any minimum purchase.

See Section 2.4, Estimated Usage of the Solicitation.

CONTRACT TERM

The initial term of this contract is two years from date of award with the option to extend for
additional term(s) or portions therecof. Extension for each additional term shall be offered at the
sole discretion of the Purchasing Activity and are subject to written mutual agreement. The total
contract term, including the initial term and all subsequent extensions, shall not exceed six years
unless an emergency exists and/or special circumstances require a partial term extension. The
state reserves the right to extend with all or some of the contractors, solely determined by the
state.

PURCHASERS : -

The primary purchaser(s) for Confract 000209 will be the lead state of Washington and some or
all of the Western States Contracting Alliance (WSCA) member states: Alaska, Arizona,
California, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South
Dakota, Utah and Wyoming. Additional states may be added with the consent of the coniractor
and the lead state (on behalf of the WSCA participating states) through execution of a
Participating Addendum. Contractors shall not process state contract orders from unauthorized
purchasers. These entities’ orders are subject to the same contract terms, conditions and pricing
as state agencies, except where modified by Participating Addendum. The Office of State
Procurement accepts no responsibility for orders or payment by WSCA members.

A list of WSCA members is available at http://www. ca. wa.gov/PCA/SPC him,

2 CONTRACT ADMINISTRATION

21

PURCHASING ACTIVITY CONTRACT ADMINISTRATOR

The Purchasing Activity shall appoint a single point of contact that will be the Contract
Administrator for this Contract and will provide oversight of the activities conducied hereunder.
The Contract Administrator will be the principal contact for Contractor concerning business
activities under this Contract. The Purchasing Activity will notify Contractor, in writing, when
there is a new Contract Administrator assigned to this Contract.
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2.5

2.2 ADMINISTRATION OF CONTRACT

GA will maintain Contract information and pricing and make it available on the GA website. The
Contract prices are the maximum price Contractor can charge. The Contractor may also offer
volume discounts to Purchasers.

A Contractor may propose a revision to its offerings to reflect changed Products appropriate to
the scope of the Contract, and may propose such new Products with associated prices to the GA
Contract Administrator for approval. Contract Administrator has the sole discretion in approval
of addition of revised offerings and pricing. New or changed Products proposed by Contractor
must meet the requirements established in this Solicitation document or subsequent revisions. If
approved by GA, the new Products will be added to the Contract by written amendment.

For the term of the Contract, pricing for all Products will be no greater than the prices quoted in
the Bidder’s Response. If, however, during any term of the Contract lower prices and rates
become effective for like quantities of Products under similar terms and conditions, through
reduction in Contractor’s list prices, promotional discounts, or other circumstances, Purchasers
must be given immediate benefit of such lower prices and rates.

2.3 CONTRACTOR SUPERVISION AND COORDINATION

Contractor shall: -
1. Competently and efficiently, supervise and coordinate the implementation and
completion of all Contract requirements specified herein;

2. Identify the Contractor’s Representative, who will be the principal point of
contact for the Purchasing Activity Contract Administrator concerning
Contractor’s performance under this Contract.

3. Immediately notify the Contract Administrator in writing of any changé of the
designated Contractor’s Representative assigned to this Contract; and

4, Violation of any provision of this paragraph may be considered a material breach
establishing grounds for Contract termination.

Be bound by all written communications given to or received from the
Contractor’s Representative.

POST AWARD CONFERENCE

The Contractor(s) may be required to attend a post award conference scheduled by the
Procurement Coordinator to discuss Contract performance requirements. The time and place of
this conference will be scheduled following Contract award.

CONTRACT MANAGEMENT
Upon award of this contract, the contractor shall:

I. Review the impact of the award and take the necessary steps needed to ensure that contractual
obligations will be fulfilled.

2. Atno additional charge, assist Purchasers in the following manner to make the most cost
effective, value based, purchases including, but not limited to:
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2.6

2.7

2.8

a) Visiting the Purchaser site and providing Purchaser with materials/supplies/equipment
recommendations.

b) Providing Purchasers with regular and timely status updates in the event of an order or
repair fulfillment delay.

CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall only be
effective upon written issuance of a mutually agreed Contract Amendment by the Contract
Administrator. However, changes to point of contact information may be updated without the
issuance of a mutually agreed Contract Amendment.

STATEWIDE VENDOR PAYMENT REGISTRATION

Contractors are required to be registered in the Statewide Vendor Payment system, prior to
submitting a request for payment under this Contract. Purchasers who are Washington State
agencies require registration to be completed prior to payment. '

The Washington State Office of Financial Management (OFM) maintains a ceniral contractor
registration file for Washington State agencies to process contractor payments.

To obtain registration materials go to http://www.ofim wa.gov/isd/vendors.asp. The form has
two parts; Part 1 is the information required to meet the above registration condition. Part 2

allows the State to pay invoices electronically with direct deposit and is the State’s most efficient
method of payment and you are encouraged to sign up for this form of payment.

SALES & SUBCONTRACTOR REPORTS

Contractor(s) must provide Sales and Subcontractor Reports to the Office of State Procurement
on a quarterly basis. The Sales Report shall be in the electronic format provided by the Office of
State Procurement at: https://fortress. wa.gov/ga/apps/CSR/Login.aspx.

The Subcontractor Report shall reflect all contract activity for the quarter and be submitted
directly to the Coniract Administrator via email. It must contain, at a minimum, the following
information:

1. Master Contract Name and Number.
2 Period for which Subcontractor Report is being issued.
3. Subcontractor Name.
4 MWBE Certification Number (if applicable).
a. In the event Subcontractor is a self-certified MWBE and does not have a

Certification Number, indicate this in report.

b. No identification of any kind, either by Certification Number or indication -

of self-certification, shall signify that Subcontractor is not recognized as a
MWBE. '
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2.9

5. Total dollar amount paid to Subcontractor.

Reports must be submitted within 30 days after the end of the calendar quarter (i.e. - no later than
April 30th, July 31st, October 31st and January 31%).

WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM

Contractor(s) shall be registered in the Contractor registration system, Washington’s Electronic
Business Solutions (WEBS) System at http:/www.ga.wa.gov/webs/, maintained by the
Washington State Department of General Administration. Contractors already registered need
not re-register. It is the sole responsibility of Contractor to properly register with WEBS and
maintain an accurate Contractor profile in WEBS.

3 PRICING

3.1 PRICE PROTECTION

Confractor agrees all the Prices, terms, warranties, and benefits provided in this Contract are
comparable fo or better than the terms presently being offered by Contractor to any other
governmental entity purchasing the same quantity under similar terms. If during the term of this
Contract, Contractor shall enter into contracts with any other governmental entity providing
greater benefits or more favorable terms than those provided by this Contract, Contractor shall be
obligated to provide the same to Purchaser for subsequent purchases.

3.2 NO ADDITIONAL CHARGES

3.3

Unless otherwise specified in the Solicitation, no additional charges by the Contractor will be
allowed including, but not limited to: handling charges such as packing, wrapping, bags,
containers, reels; or the processing fees associated with the use of credit cards. Notwithstanding
the foregoing, in the event that market conditions, laws, regulations or other unforeseen factors
dictaie, at the Contract Administrators sole discretion, additional charges may be allowed.:

PRICE ADJUSTMENTS

A minimum of 60 calendar days advance written notice of price increase 1s required which is to
be accompanied by sufficient documentation to justify the requested increase. Contractor may
propose purchase Price and maintenance and support (service) rate increases by written notice to
the Purchasing Activity’s Coniract Administrator. Price adjustments may be taken into
consideration by the Purchasing Activity’s Contract Administrator when determining whether to
extend this Contract. Price Increases will not be considered without supporting documentation
sufficient to justify the requested increase.

Contractors shall not make extensions contingent on price adjustments.

Documentation must be based on published indices, such as the Producer Price Index, and/or the
result of increases at the manufacturer's level, incurred after contract commencement date. The
grant of any price adjustment will be at the sole discretion of the Purchasing Activity and, if
granted, shall not produce a higher profit margin for the Contractor than that established by the
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original contract pricing. The Confractor shall be notified in writing by the Contract
Administrator of any price adjustment granted by the Purchasing Activity, and such price
adjustment shall be set forth in a written amendment to the contract. Price adjustments granted
by the Purchasing Activity shall rémain unchanged for at least 365 calendar days thereafter, and
no request for adjustments in price will be considered during that time period.

3.4 SAMPLES
The Purchasing Activity reserves the right to ask for samples at bidder’s expense. Apparel
samples should be provided no more than a week after request by the Purchasing Activity,
samples of premiums should be provided in no more than two weeks. Samples cannot be
returned.

Samples of new items may be requested at time of consideration. Prototypes of new custom items
will be produced without profit to the Contractor and the cost of these items established prior to
production will be binding.

4 CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

4.1 ESTABLISHED BUSINESS

Prior to commencing performance, or prior to that time if required by the Purchasing Activity,
law or regulation, Contractor must be an established business firm with all required licenses,
fees, bonding, facilities, equipment and trained personnel necessary to meet all requirements and
petform the work as specified in the Solicitation. Contractor shall maintain compliance with
these requirements throughout the life of this contract.

The Purchasing Activity reserves the right to require receipt of proof of compliance with said
requirements within ten calendar days from the date of request, and fo terminate this Contract as
a material breach for noncompliance with any requirement of this paragraph.

4.2 STAFF QUALIFICATIONS

If, at Contract award or any time thereafter, any specifically named individual(s) identified in the
Response to work on the Contract are not available, the Purchasing Activity reserves the right to
approve or reject any change in Contractor’s personnel. Specific réstrictions apply to contracting
with current or former State employees pursuant to Chapter 42.52 RCW.

4.3 USE OF SUBCONTRACTORS

In accordance with RFP requirements, Contractor agrees to take complete responsibility for all
actions of such Subcontractors.

The Purchasing Activity reserves the right to approve or reject any and all Subcontractors.
Specific restrictions apply to contracting with current or former State employees pursuant to
Chapter 42.52 RCW.
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4.4 SUBCONTRACTS AND ASSIGNMENT

Contractor shall not Subcontract, assign, or otherwise transfer its obligations under this Contract
without the prior written consent of the Contract Administrator. Contractor shall provide a
minimum of 30 calendar days advance notification of intent to Subcontract, assign, or otherwise
transfer its obligations under this Contract. Violation of this condition may be considered a
material breach establishing grounds for Contract termination. The Contractor shall be
responsible to ensure that all requirements of the Contract shall flow down to any and all
Subcontractors. In no event shall the existence of a Subcontract operate to release or reduce the
liability of Contractor to the State for any breach in the performance of the Contractor’s duties,

45  CONTRACTOR AUTHORITY AND INFRINGEMENT
Contractor is authorized to sell under this Contract, only those services stated herein and allowed
for by the provisions of this Contract. Contractor shall not represent to any Purchasers that they
have the contract authority to sell any other materials, supplies, services and/or equipment.
Further, Contractor may not intentionally infringe on other established State Contracts.

4.6 CAPABLE
Bidders must be able to read and download graphic EPS and Vector output files from the

Washington State Lottery Graphics Department.

5 DELIVERY REQUIREMENTS

5.1  SITE SECURITY
While on Purchaser’s premises, Contractor, its agents, employees, or Subcontractors shall
conform in all respects with physical, fire, or other security regulations.

52  TREATMENT OF ASSETS
1. Title to all property furnished by the Purchasing Activity and/or Purchaser shall remain in
the Purchasing Activity and/or Purchaser, as appropriate. Title to all property furnished
by the Contractor, the cost for which the Contractor is entitled to be reimbursed as a
direct item of cost under this contract, shall pass to and vests in the Purchaser upon
delivery of such property by the Contractor and Acceptance by the Purchaser.

Title to other property, the cost of which is reimbursable to the Contractor under this
Contract, shall pass to and vest in the Purchaser upon (i) issuance for use of such property
in the performance of this Contract, or (ii) commencement of use of such property in the
performance of this Contract, or (iii) reimbursement of the cost thereof by the Purchaser

in whole or in part, whichever first occurs.
2. Any property of the Purchasing Activity and/or Purchaser furnished to the Contractor

shall, unless otherwise provided herein or approved by the Purchasing Activity and/or
Purchaser, be used only for the performance of this Contract.

3. The Contractor shall be responsible for damages as a result of any loss or damage to
property of the Purchasing Activity and/or Purchaser which results from the negli gence
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5.3

5.1

of the Contractor or which results from the failure on the part of the Contractor to
maintain, administer and protect that property in a reasonable manner and to the extent
practicable in all instances. '

4, If any Purchasing Activity and/or Purchaser property is lost, destroyed, or damaged, the

Contractor shall immediately notify the Purchasing Activity and/or Purchaser and shall
take all reasonable steps to protect the property from further damage.

5. The Contractor shall sucrender to the Purchasing Activity and/or Purchaser all property of
the Purchasing Activity and/or Purchaser prior to seftlement upon completion,
termination, or cancellation of this contract.

6. All reference to the Contractor under this clause shall also include Contractor's
: employees, agents or Subcontractors.

DELIVERY ARO

Bidders must be able to deliver clothing with a 10-day ARO; premiums, dispensers and play
centers should arrive in 60-90 days.

DELIVERY LOCATIONS

Goods ordered by The State of Washington may be routed directly to Lottery retail sites. No
additional freight will be incurred to goods routed to these sites. A list of these sites is attached
as Appendix L

6 PAYMENT

6.1

6.2

6.3

ADVANCE PAYMENT PROHIBITED

No advance payment shall be made for the Services furnished by Contractor pursnant to this
Contract.

IDENTIFICATION

All invoices, packing lists, packages, instruction manuals, correspondence, shipping notices,
shipping containers, and other written materials associated with this Contract shall be identified
by the Contract number and the applicable Purchaser’s order number.

PAYMENT, INVOICING AND DISCOUNTS
Payment is the sole responsibility of, and will be made by, the Purchaser.

Contractor shall provide a properly completed invoice to Purchaser. All invoices are to be
delivered to the address provided by the Purchaser.

Invoices will be Erepared at the end of every calendar month and delivered to the customer no
later than the 15" day of the calendar month immediately following the month under invoice.
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Contractor must only invoice for the services provided.

Invoices shall contain the following information, at a minimum:
1. Contract number

2. For the State of Washington, Coniractor’s Statewide Vendor Payment
Registration number assigned by the Washington State Office of Financial
Management {OFM)

3 Date of invoice

4, Contractor name and address
5 Customer account number

6.  Billing period

Invoices for payment will accurately reflect all discounts due the Purchaser. Invoices will not be
processed for payment, nor will the period of prompt payment discount commence, until receipt
of a properly completed invoice denominated in U.S. dollars and until all invoiced items are
received and satisfactory performance of Contractor has been accepted by the Purchaser, If an
adjustment in payment is necessary due to damage or dispute, any prompt payment discount
period shall commence on the date final approval for payment is authorized.

Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may
invoice for 1% per month on the amount overdue or a minimum of $1.00. Payment will not be
considered late if a check or warrant is mailed within the time specified. If no terms are
specified, net 30 days will automatically apply. Payment(s) made in accordance with Contract
terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever
nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.
If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may
mmpose a 1% per month penalty on the amount overdue.

Payment for materials, supplies and/or equipment received and for services rendered shall be
made by Purchaser and be redeemable in U.S. dollars. Unless otherwise specified, the
Purchaser’s sole responsibility shall be to issue this payment. Any bark or transaction fees or
similar costs associated with currency exchange procedures or the use of purchasing/credit cards
shall be fully assumed.by the Contractor.

6.4 TAXES, FEES AND LICENSES
Taxes
Where required by statute or regulation, the Contractor shall pay for and maintain in current
status all taxes that are necessary for Contract performance. Unless otherwise indicated, the
Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services
and/or equipment purchased. No charge by the Coniractor shall be made for Federal excise taxes
and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.

Collection of Retail Sales and Use Taxes

In general, Contractors engaged in retail sales activities within the State of Washington are
required to collect and remit sales tax to Department of Revenue (DOR).
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In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if
the activity carried on by the seller in the State of Washington is significantly associated with
Contractor’s ability to establish or maintain a market for its products in Washington State.
Examples of such activity include where the Contractor either directly or by an agent or other

representative:
1. Maintains an in-state office, distribution house, sales house, warehouse, service
enterprise, or any other in-state place of business;
2. Maintains an in-state inventory or stock of goods for sale;

Regularly solicits orders from Purchasers located within the State of Washington
via sales representatives entering the State of Washingion;

4, Sends other staff into the State of Washington (e.g. product safety engineers, etc.)
to interact with Purchasers in an attempt to establish or maintain markei(s); or

5. Other factors identified in Chapter 458-20 WAC.

Department of Revenue Registration for Qut-of-State Contractors

QOui-of-state Contractors meeting any of the above criteria must register and establish an account
with the Department of Revenue. Refer to Chapter 458-20-193 WAC, and call the Department
of Revenue at (800) 647-7706 for additional information. When out-of-state Contractors are not
required to collect and remit “use tax,” Purchasers located in the State of Washington are
responsible for paying this tax, if applicable, directly to the Department of Revenue.

Fees/Licenses

After award of Coniract, and prior to commencing performance under the Contract, the
Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit
charges, etc., which are necessary for Contract performance. It is the Contractor's sole
responsibility to maintain licenses and to monitor and determine any changes or the enactment of
any subsequent regulations for said fees, assessments, or charges and to immediately comply
with said changes or regulations during the entire term of this Contract.

Taxes on Invoice

Contractor shall calculate and enter the appropriate state and local sales tax on all invoices. Tax
is to be computed on new items after deduction of any trade-in in accordance with Chapter 458-
20-247 WAC.

6.5 MINORITY & WOMEN’S BUSINESS ENTERPRISES (MWBE) PARTICIPATION

With each invoice for payment and within 30 days of Purchasers request, Contractor shall
provide Purchaser an Affidavit of Amounts Paid. The Affidavit of Amounts Paid shall either state
that Contractor still maintains its MWBE certification, or state that its Subcontractor(s) still
maintain(s) its/their MWBE certification(s) and specify the amounts paid to each certified
MWBE Subcontractor under this Contract. Contractor shall maintain records supporting the
Affidavit of Amounts Paid in accordance with this Contract’s Retention of Records section (Sec.
8.2 of the Model Confract).
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6.6 OVERPAYMENTS TO CONTRACTOR

6.2

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment
under this Contract within thirty 30 days written notice. If Contractor fails to make timely
refund, Purchaser may charge Coniractor 1% per month on the amount due, until paid in full.

AUDITS

The State reserves the right to audit, or have a designated third party audit, applicable records to
ensure that the State has been properly invoiced. Any remedies and penalties allowed by law to
recover monies determined owed will be enforced. Repetitive instances of incorrect invoicing
may be considered complete cause for contract termination.

7 QUALITY ASSURANCE

7.1

7.2

CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS

Any written commitment by Contractor within the scope of this Contract shall be binding upon
Contractor. Failure of Contractor to fulfill such a commitment may constitute breach and shall
render Contractor liable for damages under the terms of this Contract.

For purposes of this section, a commitment by Contractor includes: (i) Prices, discounts, and
options committed to remain in force over a specified period of time; and (ii) any warranty or
representation made by Confractor in its Response or contained in any Contractor or
manufacturer publications, written materials, schedules, charts, diagrams, tables, descriptions,
other written representations, and any other communication medium accompanying or referred to
in its Response or used to effect the sale to Purchaser. :

WARRANTIES

- Contractor warrants that all services provided under this Contract shall be fit for the purpose(s)

for which intended, for merchantability, and shall conform to the requirements and specifications
herein. Acceptance of any service by the Purchaser shall not alter or affect the obligations of the
Contractor or the rights of the Purchaser.

8 INFORMATION AND COMMUNICATIONS

8.1

8.2

A_DVERTISING

Contractor(s) shall not publish or use any information concerning this Contract in any format or
media for advertising or publicity without prior written consent from the Contract Administrator.

RETENTION OF RECORDS

The Coniracior shall maintain all books, records, documents, data and other evidence relating to
this Contract and the provision of materials, supplies, services and/or equipment described
herein, including, but not limited to, accounting procedures and practices which sufficiently and
properly reflect all direct and indirect costs of any nature expended in the performance of this
Contract. Contractor shall retain such records for a period of six years following the date of final

payment.
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8.3

8.4

8.5

8.6

At no additional cost, these records, including materials generated under the Contract, shall be
subject at all reasonable times to inspection, review, or audit by the Purchasing Activity,
personnel duly authorized by the Purchasing Activity, the Washington State Auditor’s Office,
and Federal and state officials so authorized by law, regulation or agreement.

If any litigation, claim or audit is started before the expiration of the six year period, the records
shall be retained until final resolution of all litigation, claims, or audit findings involving the
records.

PROPRIETARY OR CONFIDENTIAL INFORMATION

To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act, the Purchasing
Activity shall maintain the confidentiality of Contractor’s information marked confidential or
proprictary. If a request is made to view Contractor’s proprietary information, the Purchasing
Activity will notify Contractor of the request and of the date that the records will be released to
the requester unless Contractor obtains a court order enjoining that disclosure. If Contractor fails
to obtain the court order enjoining disclosure; the Purchasing Activity will release the requested
information on the date specified.

The State’s sole responsibility shall be limited to maintaining the above data in a secure area and
to notify Contractor of any request(s) for disclosure for so long as the Purchasing Activity retains
Contractor’s information in the Purchasing Activity records. Failure to so label such materials or
failure to timely respond afier notice of request for public disclosure has been given shall be
deemed a waiver by Contractor of any claim such materials are exempt from disclosure.

NON-ENDORSEMENT AND PUBLICITY

Neither the Purchasing Activity nor the Purchasers are endorsing the Contractor’s Products or
Services, nor suggesting that they are the best or only solution to their needs. Contractor agrees
to make no reference to the Purchasing Activity, any Purchaser or the State of Washington in any
literature, promotional material, brochures, sales presentation or the like, regardless of method of
distribution, without the prior review and express written consent of the Purchasing Activity.

OWNERSHIP/RIGHTS IN DATA

Contractor shall not use or in any manner disseminate sales contacts, product sales activity
records, locations, addresses, state logos, promotional titles, or any other data that could be used
for solicitation, or to duplicate state sales campaigns elsewhere to any third party; or to represent
the ownership of this information and data in any way. Contractor shall take all reasonable steps
necessary to ensure that its agents, employees, or subcontractors shall act accordingly.

PROTECTION OF CONFIDENTIAL AND PERSONAL INFORMATION

Contractor acknowledges that some of the material and information that may come into its
possession or knowledge in connection with this Contract or its performance may consist of
information that is exempt from disclosure to the public or other unauthorized persons under
either Chapter 42.17 RCW or other state or Federal statutes (“Confidential Information™).
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9 GENERAL PROVISIONS

9.1

9.2

9.3

9.4

9.5

GOVERNING LAW/VENUE

This Contract shall be construed and interpreted in accordance with the laws of the State of

Washington, and the venue of any action brought hereunder shall be in the Superior Court for
Thurston County.

SEVERABILITY

If any provision of this Contract or any provision of any document incorporated by reference
shall be held invalid, such invalidity shall not affect the other provisions of this Contract that can
be given effect without the invalid provision; and to this end the provisions of this Contract are
declared to be severable.

SURVIYORSHIP

All transactions executed for Products and Services provided pursuant to the authority of this
Contract shall be bound by all of the terms, conditions, Prices and Price discounts set forth
herein, notwithstanding the expiration of the mnitial term of this Contract or any extension
thereof. Further, the terms, conditions and warranties contained in this Contract that by their
sense and context are intended to survive the completion of the performance, cancellation or
termination of this Contract shall so survive. In addition, the terms of the sections fitled
Overpayments to Contractor; Ownership/Rights in Data; Contractor’s Commitments, Warranties
and Representations; Protection of Confidential and Personal Information; Section Headings,
Incorporated Documents and Order of Precedence; Publicity; Retention of Records; Proprietary
or Confidential Information; Disputes; and Limitation of Liability shall survive the termination
of this Confract.

INDEPENDENT STATUS OF CONTRACTOR

In the performance of this Contract, the parties will be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint venturers, or associates of

one another. The parties intend that an independent contractor relationship will be created by this
Contract. '

The employees or agents of one party shall not be deemed or construed to be the employees or
agents of the other party for any purpose whatsoever. Contractor shall not make any claim of

right, privilege or benefit which would accrue to an employee under Chapter 41.06 RCW, or
Title 51 RCW.

GIFTS AND GRATUITIES

Contractor shall comply with all State laws regarding gifis and gratuities, including but not
limited to: Chapter 43.19.1937 RCW, Chapter 43.19.1939 RCW, Chapter 42.52.150 RCW,
Chapter 42.52.160 RCW, and Chapter 42.52.170 RCW under which it is unlawful for any person

" to directly or indirectly offer, give or accept gifis, gratuities, loans, trips, favors, special

discounts, services, or anything of economic value in conjunction with State business or contract
activities.

Under Chapter 43.19.1937 RCW and the Ethics in Public Service Law, Chapter 42.52 RCW
State officers and employees are prohibited from receiving, accepting, taking or seeking gifts
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9.6

9.7

9.8

(except as permitted by Chapter 42.52.150 RCW) if the officer or employee partlclpates in
contractual matters relating to the purchase of goods or services.

IMMUNITY AND HOLD HARMLESS

To the fullest extent permitted by law, Contractor shall indemnify, defend and hold harmless
State, agencies of State and all officials, agents and employees of State, from and against all
claims for injuries, death or damage to property arising out of or resulting from the performance
of the Contract. Contractor's obligation fo indemnify, defend, and hold harmless includes any
claim by Contractor’s agents, employecs, representatives, or any subcontractor or its employees.

Contractor expressly agrees to indemnify, defend, and hold harmless the State for any claim
arising out of or incident to Contractor's or any subconiractor's performance or failure to perform
the Coniract. Contractor shall be required to indemnify, defend, and held harmless the State only
to the extent claim is caused in whole or in part by negligent acts or omissions of Contractor.

Contractor waives its immunity under Title 51 RCW to the extent it is required to indemnify,
defend and hold harmless State and its agencies, officials, agents or employees.

PERSONAL LIABILITY _

It is agreed by and between the parties hereto that in no event shall any official, officer,
employee or agent of the State of Washington when executing their official duties in good faith,
be in any way personally liable or responsible for any agreement herein contained whether
expressed or implied, nor for any statement or representation made herein or in any connection
with this agreement.

INSURANCE
General Requirements

Contractor shall, at their own expense, obtain and keep in force insurance as follows until
completion of the Contract. Upon request, Contractor shall furnish evidence in the form of a
certificate of insurance satisfactory to the State of Washington that insurance, in the following
kinds and minimum amounts, has been secured. Failure to provide proof of insurance, as

- required, will result in Contract cancellation.

Contractor shall include all Subcontractors as insureds under all required insurance policies, or
shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.
Subcontractor(s) must comply fully with all insurance requirements stated herein. Failure of
Subconiractor(s) to comply with insurance requirements does not limit Contractor’s liability or
responsibility.

All insurance provided in compliance with this Contract shall be primary as to any other
insurance or self-insurance programs afforded to or maintained by the State.

Specific Requirements

Employers Liability (Stop Gap):

The Contractor will at all times comply with all applicable workers’ compensation, occupational

disease, and occupational health and safety laws, statutes, and regulations to the full extent
applicable and will maintain Employers Liability insurance with a limit of no less than






00209 Lottery Merchandise

$1,000,000.00. The State of Washington will not be held responsible in any way for claims filed
by the Contractor or their employees for services performed under the terms of this Contract.

Commercial General Liability Tnsurance:

The Contractor shall at all times during the term of this Contract, carry and maintain commercial
general liability insurance and if necessary, commercial umbrella insurance for bodily injury and
property damage arising out of services provided under this Conftract. This insurance shall cover
such claims as may be caused by any act, omission, or negligence of the Contractor or its
officers, agents, representatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, illness and death, and property
damage arising out of the Contractor’s premises/operations, independent Contractors,
products/completed operations, personal injury and advertising injury, and contractual lability
(including the tort habilify of another assumed in a business Contract), and contain separation of
insured’s {cross liability) conditions.

Contractor waives all rights against the State of Washington for the recovery of damages to the
extent they are covered by general liability or umbrella insurance.

The limits of liability insurance shall not be less than as follows:

General Aggregate Limits (other than products-completed operations) | $2,000,000
Products-Completed Operations Aggregate $2,000,000
Personal and Adveértising Injury Aggregate $1,000,000
Each Occurrence (applies to all of the above) $1,000,000
Firc Damage Limit (per occurrence) $ 50,000
| Medical Expense Limit (any one person) ' $ 5,000

Business Auto Policy (BAP):

In the event that services delivered pursuant to this Contract involve the use of vehicles, or the
transportation of clients, automobile liability insurance shall be required. The coverage provided
shall protect against claims for bodily injury, including illness, disease, and death; and property
damage caused by an occurrence arising out of or in consequence of the performance of this
service by the Confractor, Subcontractor, or anyone employed by either.

Contractor shall maintain business auto liability and, if necessary, commercial umbrella liability
insurance with a combined single limit not less than $1,000,000 per occurrence. The business
.auto liability shall include Hired and Non-Owned coverage.

Contractor waives all rights against the State of Washington for the recovery of damages to the
extent they are covered by business auto liability or commercial umbrella liability insurance.
Additional Insurance Provisions:

All above insurance policies shall include, but not be limited to, the following provisions:

Additional Insured:

The State of Washington and all authorized Purchasers shall be named as an additional insured
on all general liability, umbrella, excess, and property imsurance policies. All policies shall be
primary over any other valid and collectable insurance.

Notice of Policy(ies) Cancellation/Non-renewal:
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9.9

9.10

For insurers subject to Chapter 48.18 RCW (Admitted and regulated by the Washington State
Insurance Commissioner) a written notice shall be given to the director of purchasing or designee
45 calendar days prior to cancellation or any material change to the policy(ies) as it relates to this
Contract. Written notice shall include the affected Contract reference number.

Surplus Lines:

For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the
director of purchasing or designee 20 calendar days prior to cancellation or any material change
to the policy(ies) as it relates to this Contract. Written notice shall include the affected Contract
reference number.

Cancellation for Non-payment to Premium:

If cancellation on any policy is due to non-payment of premium, a written notice shall be given
the director of purchasing or designee ten calendar days prior to cancellation.- Written notice
shall include the affected Contract reference number.

Identification:
Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.

Insurance Carrier Rating: .

The insurance required above shall be issued by an insurance company authorized to do business
within the State of Washington. Insurance is to be placed with a carrier that has a rating of A-
Class VII or better in the most recently published edition of Best’s Reports. Any exception must
be reviewed and approved by the Risk Manager for the State of Washington, by submutiing a
copy of the Contract and evidence of insurance before Contract commencement. If an msurer is
not admitted, all insurance policies and procedures for issuing the insurance policies must
comply with Chapter 48.15 RCW and Chapter 284-15 WAC.

Excess Coverage:

The limits of all insurance required to be provided by the Contractor shall be no less than the
minimum amounts specified. However, coverage in the amounts of these minimum limits shall
not be construed to relieve the Contractor from liability in excess of such limits.

The State reserves the right to increase or decrease limits as appropriate.

INDUSTRIAL INSURANCE COVERAGE

The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance. If the
Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalfies on
behalf of its employees as may be required by law, the Purchasing Activity may terminate this
Contract. This provision does not waive any of the Washington State Department of Labor and
Industries (L&]I) rights to collect from the Contractor.

NONDISCRIMINATION

During the performance of this Contract, the Coniractor shall comply with all applicable Federal
and state nondiscrimination laws, regulations and policies, including, but not limited to, Title VII
of the Civil Rights Act, 42 U.S.C. §12101 et seq., the Americans with Disabilities Act (ADA);
and, Chapter 49.60 RCW, Discrimination — Human Rights Commission.
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9.11

9.12

9.13

OSHA AND WISHA REQUIREMENTS

Contractor agrees to comply with conditions of the Federal Occupational Safety and Health
Administration (OSHA) and, if manufactured or stored in the State of Washington, the
Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued
there under, and certifies that all items furnished and purchased will conform to and comply with
said laws, standards and regulations. Contractor further agrees to indemnify and hold harmless
Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of
Contractor’s failure to comply with those laws, standards and regulations, and for the failure of
the items furnished under the Contract to so comply.

ANTITRUST

The State maintains that, in actual practice, overcharges resulting from antitrust violations are
borne by the Purchaser. Therefore, the Contractor hereby assigns to the State of Washington any
and all of the Contractor’s claims for such price fixing or overcharges which arise under Federal
or State antitrust laws, relating to the materials, supplies, services and/or equipment purchased
under this Contract.

WAIVER

Failure or delay of the Purchasing Activity or Purchaser to insist upon the strict performance of
any term or condition of the Contract or to exercise any right or remedy provided in the Contract
or by law; or the Purchasing Activity’s or Purchaser’s acceptance of or payment for materials,
supplies, services and/or equipment, shall not release the Contractor from any responsibilities or
obligations imposed by this Contract or by law, and shall not be deemed a watver of any right of
the Purchasing Activity or Purchaser to insist upon the strict performance of the entire agreement
by the Contractor. In the event of any claim for breach of Contract against the Contractor, no
provision of this Contract shall be construed, expressly or by implication, as a waiver by the
Purchasing Activity or Purchaser of any existing or future right and/or remedy available by law.

10 DISPUTES AND REMEDIES

10.1

PROBLEM RESOLUTION AND DISPUTES

Problems arising out of the performance of this Contract shall be resolved in a timely manner at
the lowest possible level with authority to resolve such problems. If a problem persists and
cannot be resolved, it may be escalated within each organization.

In the event a bona fide dispute concerning a question of fact arises between the Purchasing
Activity or the Purchaser and Contractor and it cannot be resolved between the parties through
the normal problem escalation processes, either party may initiate the dispute resolution
procedure provided herein. The dispute shall be handled by a Dispute Resolution Panel in the
following manner. Each party to this Confract shall appoint one member to the Panel. These two
appointed members shall jointly appoint an additional member. The Dispute Resolution Panel
shall review the facts, Contract terms and applicable statutes and rules and make a determination
of the dispute as quickly as recasonably possible. The determination of the Dispute Resolution
Panel shall be final and binding on the parties hereto. Purchasing Activity and/or Purchaser and
Contractor agree that, the existence of a dispute notwithstanding, they will continue without
delay to carry out all their respective responsibilities under this Contract thaf are not affected by
the dispute.
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10.2

In the event a bona fide dispute concerning a question of fact arises between Purchasing Activity
or the Purchaser and Contractor and it cannot be resolved between the parties through the normal
escalation processes, either party may initiate the dispute resolution procedure provided herein.

The injtiating party shall reduce its description of the dispute to writing and deliver it to the
responding party. The responding party shall respond in writing within three Business Days. The
initiating party shall have three Business Days to review the response. If after this review a
resolution cannot be reached, both parties shall have three Busmess Days to negotiate in good
faith to resolve the dispute.

If the dispute cannot be resolved after three Business Days, a Dispute Resolution Panel may be
requested in writing by either party who shall also identify the first panel member. Within three
Business Days of receipt of the request, the other party will designate a panel member. Those
two panel members will appoint a third 1nd1v1dua1 to the Dispute Resolution Panel within the
next three Business Days.

The Dispute Resolution Panel will review the written descriptions of the dispute, gather
additional information as needed, and render a decision on the dispute in the shortest practical
time.

Each party shall bear the cost for its panel member and share equally the cost of the third panel
member.

Both parties agree to be bound by the determination of the Dispute Resolution Panel.

Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to using
a Dispute Resolution Panel whenever possible.

Purchasing Activity, the Purchaser and Contractor agree that, the existence of a dispute

- notwithstanding, they will continue without delay to carry out all their respective responsibilities

under this Contract that are not affected by the dispute.

If the subject of the dispute is the amount due and payable by Purchaser for materials, supplies,
services and/or equipment being provided by Contractor, Contractor shall continue providing
materials, supplies, services and/or equipment pending resolution of the dispute provided
Purchaser pays Contractor the amount Purchaser, in good faith, believes is due and payable, and
places in escrow the difference between such amount and the amount Contractor, in good faith,
believes is due and payable.

ADMINISTRATIVE SUSPENSION

When it is in the best interest of the State, the Purchasing Activity may at any time, and without
cause, suspend the Contract or any portion thereof for a period of not more than 30 calendar days
per event by written notice from the Contract Administrator to the Contractor’s Representatlve
Contractor shall resume performance on the next business day following the 30™ day of
suspension unless an earlier resumption date is specified in the notice of suspension. If no
resumption date was specified in the notice of suspension, the Contractor can be demanded and
required to resume performance within the 30 day suspension period by the Contract
Administrator providing the Contractor’s Representative with written notice of such demand.

V]
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10.3

10.4

10.5

10.6

FORCE MAJEURE

The term “force majeure” means an occurrence that causes a delay that is beyond the control of
the party affected and could not have been avoided by exercising reasonable diligence. Force
majeure shall include acts of GGod, war, riots, strikes, fire, floods, epidemics, or other similar
OCCUITENCES. '

Exceptions

Except for payment of sums due, neither party shall be liable to the other or deemed in breach
under this Coniract if, and fo the extent that, such party's performance of this Contract is
prevented by reason of force majeure.

Notification

If either party is delayed by force majeure, said party shall provide written notification within 48
hours. The notification shall provide evidence of the force majeure to the satisfaction of the
other party. Such delay shall cease as soon as practicable and written notification of same shall
likewise be provided. So far as consistent with the Rights Reserved below, the time of
completion shall be extended by Contract amendment for a period of time equal to the time that
the results or effects of such delay prevented the delayed party from performing in accordance
with this Contract.

Rights Reserved
The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate
the Contract, and/or purchase materials, supplies, equipment and/or services from the best

available source during the time of force majeure, and Contractor shall have no recourse against
the State.

ALTERNATIVE DISPUTE RESOLUTION FEES AND COSTS

In the event that the parties engage in arbitration, mediation or any other alternative dispute
resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the
cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In
addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the
alternative dispute resolution method.

NON-EXCLUSIVE REMEDIES

The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies available under law.

LIMITATION OF LIABILITY

The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to
each other, regardless of the form of action, for consequential, incidental, indirect, or special
damages except a claim related to bodily injury or death, or a claim or demand based on patent,
copyright, or other intellectual property right infringement, in which case liability shall be as set
forth elsewhere in this Contract. This section does not modify any sections regarding hiquidated
damages or any other conditions as are elsewhere agreed to herein between the parties. The
damages specified in the sections titled Termination for Default and Retention of Records are not
consequential, incidental, indirect, or special damages as that term 1s used in this section.





00209 Lottery Merchandise

Neither the Contractor, the Purchasing Activity, nor Purchaser shall be liable for damages arising
from causes beyond the reasonable control and without the fault or negligence of the Coniractor,
the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of
God or of the public enemy, acts of a governmental body other than the Purchasing Activity or
the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods,
earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe
weather; but in every case the delays must be beyond the reasonable control and without fault or
negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective
Subcontractors.

If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be
liable for damages for such delays, unless the Services to be performed were obtamnable on
comparable terms from other sources in sufficient time to permit Contractor to meet its required
performance schedule.

Neither party shall be Hable for personal injury to the other party or damage to the other party’s
property except personal injury or damage to property prox1mately caused by such party’s
respective fault or negligence.

11 CONTRACT TERMINATION

11.1

MATERIAL BREACH

A Contractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of
the Contract Administrator, for failing to perform a contractual requirement or for a material
breach of any term or condition. Material breach of a term or condition of the Confract may
mclude but is not limited to:

1. Contractor failure to perform services or deliver materials, supplies, or equipment
by the date required or by an alternate date as mutually agreed in a written
amendment to the Contract;

2. Contractor failure to carry out any warranty or fails to perform or comply with
any mandatory provision of the contract;

3. Contractor becomes insolvent or in an unsound financial condition so as to
endanger performance hereunder;

4. Contractor becomes the subject of any proceeding under any law relating to
" bankruptcy, insolvency or reorganization, or relief from crediiors and/or debtors
that endangers the Contractor’s proper performance hereunder;

5. Appointment of any receiver, trustee, or similar official for Contractor or any of
the Contractor’s property and such appointment endangers the Contractor’s
proper performance hereunder;

6. A determination that the Contractor is in violation of Federal, state, or local laws
or regulations and that such determination renders the Contractor unable to
perform any aspect of the Confract.
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11.2  OPPORTUNITY TO CURE

11.3

In the event that Contractor fails to perform a contractual requirement or materially breaches any
term or condition, the Purchasing Activity may issue a written cure notice. The Contractor may
have a period of time in which to cure. The Purchasing Activity is not required to allow the
Contractor to cure defects if the opportunity for cure is not feasible as determined solely within
the discretion of the Purchasing Activity. Time allowed for cure shall not diminish or eliminate
Contractor's liability for liquidated or other damages, or otherwise affects any other remedies
available against Contractor under the Contract or by law.

If the breach remains after Contractor has been provided the opportunity to cure, the Purchasing
Activity may do any one or more of the following:

1. Exercise any remedy provided by law;
Terminate this Contract and any related Contracts or portions thercof;
Procure replacements and impose damages as set forth elsewhere in this Contract;

Imposé actual or liguidated damages;

U

Suspend or bar Contractor from receiving future Solicitations or other
opportunities;

6. Require Contractor to reimburse the State for any loss or additional expense
incurred as a result of default or failure to satisfactorily perform the terms of the
Contract. '

TERMINATION FOR CAUSE

In the event the Contract Administrator, in its sole discretion, determines that the Contractor has
failed to comply with the conditions of this Contract in a timely manner or is in material breach,
the Contract Administrator has the right to suspend or terminate this Contract, in part or in
whole. The Contract Administrator shall notify the Contractor in writing of the need to take
corrective action. If corrective action is not taken within 30 calendar days or as otherwise
specified by the Contract Administrator, or if such corrective action is deemed by the Contract
Administrator to be insufficient, the Contract may be terminated.

The Contract Administrator reserves the right to suspend all or part of the Contract, withhold
further payments, or prohibit the Contractor from incurring additional obligations of funds
during investigation of the alleged breach and pending corrective action by the Contractor or a
decision by the Contract Administrator to terminate the Contract.

In the event of termination, the Purchasing Activity shall have the right to procure for all
Purchasers any replacement materials, supplies, services and/or equipment that are the subject of
this Contract on the open market. In addition, the Contractor shall be liable for damages as
authorized by law including, but not limited to, any price difference between the original contract
and the replacement or cover contract and all administrative costs directly related to- the
replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.
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11.5

11.6

11.7

If it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform
was outside of Contractor's or its Subcontractor’s control, fault or negligence, the termination
shall be deemed to be a "Termination for Convenience". The rights and remedies of the
Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in
addition to any other rights and remedies provided by law.

TERMINATION FOR CONVENIENCE

Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of
the Coniract Administrator, may terminate this Contract, in whole or in part by giving 30
calendar days (or other appropriate time period) written notice beginning on the second day after
majlirig to the Contractor. If this Contract is so terminated, Purchasers shall be liable only for
payment required under this Contract for propetly authorized services rendered, or materials,
supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date
of Contract termination. Neither the Purchasing Activity nor the Purchaser shall have any other
obligation whatsoever to the Contractor for such termination. This Termination for Convenience
clause may be invoked by the Purchasing Activity when it is in the best interest of the State of
Washington. '

TERMINATION FOR WITHDRAWAL OF AUTHORITY

In the event that the Purchasing Activity and/or Purchaser’s authority to perform any of its duties
is withdrawn, reduced, or limited in any way after the commencement of this Contract and prior
to normal completion, the Purchasing Activity may terminate this Contract, in whole or in part,
by seven calendar days {or other appropriate time period) written notice to Contractor.

TERMINATION FOR NON-ALLOCATION OF FUNDS

If funds are not allocated to Purchaser(s) to continue this Contract in any future period,
Purchasing Activity may terminate this Contract by seven calendar days (or other appropriate
time period) written notice to Contractor or work with Contractor to arrive at a mutually
acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges

for materials, supplies, services and/or equipment including the net remainder of agreed to

consecutive periodic payments remaining unpaid beyond the end of the then-current period.
Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-
allocation at the earliest possible time.

No penalty shall accrue to-the Pufchaser in the event this section shall be exercised. This section
shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire
similar materials, supplies, services and/or equipment from a third party.

TERMINATION FOR CONFLICT OF INTEREST

Purchasing Activity may terminate this Contract by written notice to Contractor if it is
determined, after due notice and examination, that any party to this Contract has violated Chapter
42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public acquisifions
and procurement and performance of contracts. In the event this Contract is so terminated, the
Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against
Contractor as it could pursue in the event that the Contractor breaches this Contract.
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11.8

11.9

TERMINATION BY MUTUAL AGREEMENT

The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at
any time, by mutual agreement.

TERMINATION PROCEDURE

In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract, -
Contractor shall follow any procedures the Contract Administrator specifies in the termination
notice.

Upon termination of this Contract and in addition to any other rights provided in this Contract,
Contract Administrator may require the Contractor to deliver to the Purchaser any propetty
specifically produced or acquired for the performance of such part of this contract as has been
terminated. The provisions of the "Treatment of Assets" clause shall apply in such property
transfer.

The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for
completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the
Contractor and the Purchaser for (1) completed matenials, supplies, services rendered and/or
equipment for which no separaie price is stated, (ii) partialiy completed materials, supplies,
services rendered and/or equipment, (iii) other materials, supplies, services rendered dhd/or
equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of
property, unless the termination is for cause, in which case the Purchasing Activity and the
Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such
determination shall be a dispute within the meaning of the "Disputes” clause of this coniract. The

“ Purchaser may withhold from any amounts due the Contractor such sum as the Contract

Administrator and Purchaser determine to be necessary to protect the Purchaser against potential
loss or liability.

The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section
shall not be exclusive and are in addition to any other rights and remedies provided by law or
under this contract. :

Afier receipt of a termination notice, and except as otherwise expressly directed in writing by the
Contract Administrator, the Contractor shall:

I. Stop all work, order fulfillment, shiprﬁents, and deliveries under the Cbntract on
the date, and to the extent specified, in the nofice;

2. . Place no further orders or subcontracts for materials, services, supplies,
equipment and/or facilities in relation to the Contract except as is necessary to
complete or fulfill such portion of the Contract that is not terminated;

3. Complete or fulfill such portion of the Contract that is not terminated in
compliance with all contractual requirements;

4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by
the Contract Administrator on behalf of the Purchaser, all of the rights, title, and
interest of the Contractor under the orders and subcontracts so terminated, in
which case the Purchaser has the right, at its discretion, to settle or pay any or all
claims arising out of the termination of such orders and subcontracts.
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5. Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of the Contract
Administrator and/or the Purchaser to the extent Contract Administrator and/or
the Purchaser may require, which approval or ratification shall be final for all the
purposes of this clause;

6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the
extent directed by the Contract Administrator on behalf of the Purchaser any
property which, if the contract had been completed, would have been required to
be furnished to the Purchaser;

7. Take such action as may be necessary, or as the Contract Administrator and/or the
Purchaser may direct, for the protection and preservation of the property related to
this contract which is in the possession of the Contractor and in which the
Purchasing Activity and/or the Purchaser has or may acquire an interest.

12 CONTRACT EXECUTION

12.1

PARTIES

This Contract (“Contract”) is entered into by and between the State of Washington, acting by and through the
Department of General Administration, Office. of State Procurement, an agency of Washinglon State
government (“Purchasing Activity” or *State” located at 210 11™ Ave SW, Room 201, GA Bldg, Olympia WA
98504-1017, and Branded Solutions by Edgar Martinez, a corporation licensed to conduct business in the State
of Washington (“Contractor”), located at 12015 115th Ave. N.E., Suite 200, Kirkland, WA 98034, for the
purpose of providing Lottery Merchandise.

12.2 ENTIRE AGREEMENT

12.3

This Contract document and all subsequently issued amendments comprise the entire agreement
between the Purchasing Activity and the Contractor. No other statements or representations,
written or oral, shall be deemed a part of the Contract.

This Contract sets forth the entire agreement between the parties with respect to the subject
matter hereof and except as provided in Section 15.2, Contractor Commitments, Warranties and
Representations. Understandings, agreements, representations, or warranties not contained in
this Contract or a written amendment hereto shall not be binding on either party.

Except as provided herein, no alteration of any of the terms, conditions, delivery, Price, quality,
or Specifications of this Contract will be effective without the written consent of both parties.

ORDER OF PRECEDENCE, INCORPORATED DOCUMENTS, CONFLICT AND
CONFORMITY '

Incorporated Documents
Each of the documents lisied below 1s, by this reference, incorporated into this Contract as
though fully set forth herein. :

1. The Purchasing Activity’s Solicitation document 00209 with all attachments and
exhibits, and all amendments thereto
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12.4

2. Contractor’s Response to the Solicitation 00209 dated 4/15/09;
The terms and conditions contained on Purchaser’s Order Dacuments, if used; and

4. All Contractor or manufacturer publications, written materials and schedules,
charts, diagrams, tables, descriptions, other written representations and any other
supporting materials Contractor made available to Purchaser and used to affect
the sale of the Product to the Purchaser.

Order of Precedence

In the event of a conflict in such terms, or between the terms and any applicable statute or rule,
the inconsistency shall be resolved by giving precedence in the following order:

1. Applicable Federal statutes and regulations

2 Applicable State of Washington statutes and regulations
3 Mutually agreed written amendments to this Contract

4, This Contract, Number 00209
5

The Purchasing Activity’s Solicitation document with all attachments and
exhibits, and all amendments thereto

Confractor’s Response to the Solicitation

7. Any other provision, {erm, or materials incorporated into the Contract by
reference.

Conflict
To the extent possible, the terms of this Contract shall be read consistently.

Conformity
If any provision of this Contract violates any Federal or State of Washington statute or rule of -
law, it 1s considered modified to conform to that statute or rule of law.

LEGAL NOTICES

Any notice or demand or other communication required or permitted to be given under this
Contract or applicable law (except notice of malfunctioning Equipment) shall be effective only if
it is in writing and signed by the applicable party, properly addressed, and either delivered in
person, or by a recognized counier service, or deposited with the United States Postal Service as
first-class mail (postage prepaid), via facsimile or by electronic mail, to the parties at the
addresses, fax numbers or e-mail addresses provided in this section. For purposes of complying
with any provision in this Contract or applicable law that requires a “writing,” such
communication, when digitally signed with a Washington State Licensed Certificate, shall be
considered to be “in writing” or “written” to an extent no less than if it were in paper form.
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Branded Solutions by Edgar Martinez | State of Washington
Department of General Administration
Office of State Procurement

Attn: Jamie Butkowski Attn: Contract Administrator

12015 115th Ave. N.E. 210 11™ Ave SW, Room 201, GA Bldg

Suite 200

Kirkland, WA 98034 Olympia WA 98504-1017

Phone: 425.869.9240 (office) Phone: (360) 902-7448

Fax: 425.869.9320 Fax: - (360) 586-2426

E-mail: Jamic@brandedsolutions.com E-mail: bpotter@ga.wa.gov

12.5

12.6

12.7

Notices shall be effective upon receipt or four Business Days after mailin]g,, whichever is earlier.
The notice address as provided herein may be changed by written notice given as provided
above.

In the event that a subpoena or other legal process commenced by a third party in any way
concerning the Equipment or Services provided pursuant to this Contract is served upon
Contractor or Purchasing Activity, such party agrees to notify the other party in the most
expeditious fashion possible following receipt of such subpoena or other legal process.
Contractor and Purchasing Activity further agree to cooperate with the other party in any lawful
effort by the other party to contest the legal validity of such subpoena or other legal process
commenced by a third party.

LIENS, CLAIMS AND ENCUMBRANCES

All materials, equipment, supplies and/or services shall be free of all liens, claims, or _
encumbrances of any kind, and if the Purchasing Activity or the Purchaser requests, a formal
release of same shall be delivered to the respective requestor.

AUTHORITY TO BIND

The signatories to this Contract represent that they have the authority to bind their respective
organizations to this Contract.

COUNTERPARTS

This Contract may be executed in counterparts or in duplicate originals. Each counterpart or
each duplicate shall be deemed an original copy of this Contract signed by each party, for all
purposes.

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including all
attachments, do agree in each and every particular and have thus set their hands hereunto.
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This Contract is effective this 1 day of July, 2009.

State of Washingion
Department of General Administration

Office of State Procurement
210 11™ Ave SW, Room 201, GA Bldg

Branded Solutions by Edgar Martinez
12015 115th Ave. N.E. -

Suite 200

Kirkland, WA 98034

0

“Title

Signature

T an Q—uc\i ,_]\ \ﬁ\Q\G\
Print or Type Name Date \ *
= W » Cae

Title
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State of Washington \
DEPARTMENT OF ENTERPRISE SERVICES ] QONTB_{\CT_AMENDMENT s i\
1500 Jefferson St. SE, Olympia, WA 98501 Contract Number: Date Issued:
00209 March 27, 2013
Amendment Number: Effective Date:
AD Specialties and Promotion-2 7/1/13

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the

scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract including any subsequent amendments, which are hereby incorporated by reference.

—

Purpose of Amendment

Purpose: To add or revise, as applicable, the provisions of the contract relating to a Management Fee. The
following language regarding the Management Fee is added to the contract. If the contract or any amendments
already contain Management Fee language, the following language supersedes it.

Management Fee: l

Effective July 1, 2013, Contractor shall pay the Department of Enterprise Services (DES) a fee equal to 0.74%
(Management Fee) of the total invoice price, less any taxes, returns, credits, or adjustments, of all sales (“Total
Net Sales”) under this Contract. Contractor shall hold the Management Fee in trust for DES until such fees are
remitted to DES.

The Management Fee will be included in Contractor’s pricing, as set forth in the contract (including all
amendments), and will not be included as a separate line item on any invoice submitted to a Purchaser.

DES may, at its sole discretion, increase, decrease, or eliminate the Management Fee upon thirty (30) days
written notice to Contractor. Any decrease to, or elimination of, the Management Fee, shall be reflected in
contract pricing commensurate with the adjustment. DES reserves the right to negotiate contract pricing with
the Contractor in the case of an upward adjustment of the Management Fee.

Contractor will provide DES with a sales report detailing Total Net Sales for the preceding quarter (“Sales
Report”), in accordance with the Sales & Subcontractors Report section of the contract using the schedule set
forth below. DES will send an invoice within 30 days after each quarter, based on the Sales Report. Payment of
the Management Fee is due within thirty (30) days of the date of the DES invoice.

The state reserves the right to audit, or have a designated third party audit, applicable records to ensure that the
state has been properly invoiced and all Management Fees have been paid. Failure to accurately report Total Net
Sales, to submit a timely Sales Report, or remit timely payment of the Management Fee, may be cause for
contract termination, the charging of interest or penalties, or the exercise of other remedies provided by law.

Management Fee payment must reference the Contract number, Work Request Number (if applicable), the year
and quarter for which the Management Fee is being remitted, and the Contractor’s Name as it is known to DES, if
not already included on the face of the check. All payments must be sent to:

Contract 00209 — AD Specialties and Promotion, Amendment 2
Page 1 of 2






Finance Dept

Address: | 1500 Jefferson Street
Mail Stop 41460

Olympia WA 98501

/ Name: | State of Washington, Dept. of Enterprise Services
1

Additional:
Quarter/Year: _2013

Contract #: 00209 ,

Contractor’s Name as it is known to DES (if not already included on the face of the check).

Schedule:

Contractor will provide Usage Reports and Management Fees quarterly, per the following schedule:

FOR ACTIVITY IN THESE MONTHS:

SALES REPORTS DUE

MANAGEMENT FEES DUE

January, February and March

April 30" of same year

Within 30 days of DES Invoice date

April, May and June

July 31* of same year

Within 30 days of DES Invoice date

July, August and September

October 31 of same year

Within 30 days of DES Invoice date

October, November and December

January 31% of following calendar year

Within 30 days of DES Invoice date

Authorizing Signatures

—_—— —
This contract amendment, consisting of two (2) pages and zero (0) attachment(s) consisting of O pages is executed by the persons
signing below that warrant that they have the authority to execute this contract amendment.

For Contractor:

{Contractor Authorized Representative Signature)

For State:

( &Q‘QQQ (QLM 5/10/13

(Date)

(Ifrocty/ment Coordinator Signature)
"

Print Name

Colette Behrens

Print Name

Jennifer Burbage

Telephone No.

206-223-1414

Telephone No.

360-407-9422 I

Company

Ad Specialties and Promotions, Inc.

Company

Dept. Enterprise Services
Master Contracts & Consulting

7025 California Ave SW Suite C

P. 0. Box 41411

Mailing Address Seattle WA 98136 Mailing Address Olympia, WA 98504-1411
1500 Jefferson St. SE
Physica! Address SAME Physical Address _Olympia, WA 98501

asap-promotions.com

Email:

Jennifer.Burbage@des.wa.gov

DES Approval

|
l MCC Manager _U/V L&é&ﬁ J D Up =

Signature/Date

Contract 00209 — AD Specialties and Promotion, Amendment 2

Page 2 of 2
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Name: | State of Washington, Dept. of Enterprise Services I

Finance Dept

Address: | 1500 Jefferson Street

Mail Stop 41460

Olympia WA 98501

Additional: | Contract #: !

Quarter/Year:

Contractor’s Name as it is known to DES (if not already included on the face of the check).

Schedule:
Contractor will provide Usage Reports and Management Fees quarterly, per the following schedule:
FOR ACTIVITY IN THESE MONTHS: SALES REPORTS DUE MANAGEMENT FEES DUE
January, February and March April 30" of same year Within 30 days of DES Invoice date
April, May and June July 31* of same year Within 30 days of DES Invoice date
July, August and September October 31" of same year Within 30 days of DES Invoice date
October, November and December January 31* of following calendar year Within 30 days of DES Invoice date
s p————— — = e

Authorizing Signatures

—_—— ——————————— =
This contract amendment, consisting of two (2) pages and zero (0) attachment(s) consisting of O pages is executed by the persons
signing below that warrant tr:l?t they have the authority to execute this?_contract amendment.
——————oee

For Contractor: For State: =
_/'I .},\r"l(\"»\)[_ ' N ; )
A h R ooy . 7 VS T — - ?/ ‘ /, = [
e Ukese . Y ees N Y 0 / _ 2/5’ Z // =2 =3
(Contractor Authorized Representative Signature) {Date} (Procurement Coordinator Sslgnature) / (Daté)
|
| Print Name Tom Goos Print Name | Jennifer Burbage
Telephone No. 425-747-7080 Telephone No. 360-407-9422
Dept. Enterprise Services
Company Image Source (Branded Solutions) Company Master Contracts & Consulting
12015 115" Ave NE, Ste 200 P. 0. Box 41411
Mailing Address Kirkland, WA 98034 Mailing Address Olympia, WA 98504-1411
12015 115" Ave NE, Ste 200 1500 Jefferson St. SE
Physical Address Kirkland, WA 98034 _Physical Address Olympia, WA 98501
Email: tom@imagesourceteam.com Emﬂ: Jennifer.Burbage@des.wa.gov
el ———
DES Approval T
MCC Manager \] O Signature/Date W)/
Chneind~JONnes 3

Contract 00209 — Branded Solutions. Amendment 2
Page 2 of 2





State of Washington
DEPARTMENT OF ENTERPIgRISE SERVICES | CONTRACT AMENDMENT
1500 Jefferson St. SE, Olympia, WA 98501 « Contract Number: Date Issued:
00209 March 27, 2013
“Amendment Number: Effective Date:
Branded Solutions -2 7/1/13

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original

—

contract including any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment

———— —

Purpose: To add or revise, as applicable, the provisions of the contract relating to a Management Fee. The
following language regarding the Management Fee is added to the contract. If the contract or any amendments
already contain Management Fee language, the following language supersedes it.

Management Fee:

Effective July 1, 2013, Contractor shall pay the Department of Enterprise Services (DES) a fee equal to 0.74%
(Management Fee) of the total invoice price, less any taxes, returns, credits, or adjustments, of all sales (“Total
Net Sales”) under this Contract. Contractor shall hold the Management Fee in trust for DES until such fees are
remitted to DES.

The Management Fee will be included in Contractor’s pricing, as set forth in the contract (including all
amendments), and will not be included as a separate line item on any invoice submitted to a Purchaser.

DES may, at its sole discretion, increase, decrease, or eliminate the Management Fee upon thirty (30) days
written notice to Contractor. Any decrease to, or elimination of, the Management Fee, shall be reflected in
contract pricing commensurate with the adjustment. DES reserves the right to negotiate contract pricing with
the Contractor in the case of an upward adjustment of the Management Fee.

Contractor will provide DES with a sales report detailing Total Net Sales for the preceding quarter (“Sales
Report”), in accordance with the Sales & Subcontractors Report section of the contract using the schedule set
forth below. DES will send an invoice within 30 days after each quarter, based on the Sales Report. Payment of
the Management Fee is due within thirty (30) days of the date of the DES invoice.

The state reserves the right to audit, or have a designated third party audit, applicable records to ensure that the
state has been properly invoiced and all Management Fees have been paid. Failure to accurately report Total Net
Sales, to submit a timely Sales Report, or remit timely payment of the Management Fee, may be cause for
contract termination, the charging of interest or penalties, or the exercise of other remedies provided by law.

Management Fee payment must reference the Contract number, Work Request Number (if applicable}, the year
and quarter for which the Management Fee is being remitted, and the Contractor's Name as it is known to DES, if
not already included on the face of the check. All payments must be sent to:

M
Contract 00209 — Branded Solutions, Amendment 2
Page 1 of 2






Statc of Washington
DEPARTMENT OF ENTERPRISE

SERVICES

Contracts and Legal
Master Contracts and Consulting
15300 Jefferson St. SE, Olvmpia, WA 98501-2355 «
F P.O. Box 414116 Olympia, Washington 98504-1017 «
(360) 407-7400
hiip://www.des.wa.gov

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original

CONTRACT AMENDMENT
Contract Nul-nber: Date Issued:
00209 4/23/13
Amendment Number: Date Effective:
4 Upon Signature by DES

contract includinﬁ any subsesuent amendments, which are hereby incorporated by reference.
—

Purpose of Amendment

through June 30, 2014,

contract.

Al] other terms and conditions remain unchanged.

Purpose: To extend contract for an additional term and remove WSCA-NASPO from the contract:

Extend Lottery Merchandise, State WSCA contract for an additional 12 month term. New Term is J uly 01, 2013

Due to lack of use by other WSCA-NASPO States, this contract will no longer be considered a WSCA-NASPO

Authorizing Signatures
This contract amendment, consisting of one (1) page and one (0) attachments is executed by the persons signing below who warrant that
they have the authority to execute this contract amendment.
e
For Contractor: For State:
A9 |
S AT & 2
g—c,«»- ﬂm e orS \ti\‘ %\S\\,\\. j\ kjf j‘/( ' S L) /
(Contractor Authorized Representative Signature) (Date) || (Procurement Coordinator Signature) f (Date)
Print Name Tom Goos Print Name I Jennifer Burbage
Telephone No. 425-747-7080 Telephone No. 360.407.9422
Dept. Enterprise Services
Company Image Source (Branded Solutions) Company Master Contracts and Consulting
112015 115" Ave NE, Ste 200 P.O. Box 41411

Mailing Address Kirkland, WA 98034

Mailing Address Olympia, WA 98504-1017

12015 115" Ave NE, Ste 200

Physical Address Kirkland, WA 98034

1500 Jefferson St. SE
Olympia, WA 98501-2355

Physical Address

tom@imagesourceteam.com

Email:

Email: Jennifer. Burbage@des.wa.gov

DES Approval (if needed)

DES Authorizing

Manager: Cheral JoneS/

e | S)IB) 1B~

Signature:

Email: cheral.jones@des.wa.gov

Phone: 360-407-9402
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Name: | State of Washington, Dept. of Enterprise Services

Finance Dept

Address: | 1500 Jefferson Street
Mail Stop 41460
Olympia WA 98501

Additional: | Contract #: ,
Quarter/Year:

Contractor’s Name as it is known to DES (if not already included on the face of the check).

I Schedule:

Contractor will provide Usage Reports and Management Fees quarterly, per the following schedule:

FOR ACTIVITY IN THESE MONTHS: SALES REPORTS DUE

MANAGEMENT FEES DUE

January, February and March April 30" of same year

Within 30 days of DES Invoice date

April, May and June July 31% of same year

Within 30 days of DES Invoice date

July, August and September October 31* of same year

Within 30 days of DES Invoice date

October, November and December January 31" of following calendar year

Within 30 days of DES Invoice date

Authorizing Signatures

This contract amendment, consisting of two (2) pages and zero (0) attachment(s) consisting of O pages is executed by the persons

For Contractor: For State:

CALVIN K. TIGNER 04/16/13 W’ /

| signing below that warrant that they have the authority to execute this contract amendment.

{Contractor Authorized Representative Signature) (Date) (Procu;e{nent Coordinator Signature) '/(Date)
Print Name CALVIN K. TIGNER \/Print Name Jennifer Burbage
Telephone No. 541-967-0433 Telephone No. 360-407-9422
Dept. Enterprise Services
Company TAKE A TICKET INC. Company Master Contracts & Consulting
130 NE MONTGOMERY ST. P. 0. Box 41411
Mailing Address ALBANY OR 97321 Mailing Address Olympia, WA 98504-1411
130 NE MONTGOMERY ST. 1500 Jefferson St. SE
Physical Address ALBANY OR 97321 Physical Address Olympia, WA 98501
Email: INFO@TATINC cCOM I Email: Jennifer.Burbage@des.wa.gov
DES Approval

I MCC Manager ﬂ/’/]'&(Z: f I@z z& Signature/Date /W 57//2’ : :é :
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State of Washington
DEPARTMENT OF ENTERPRISE SERVICES CONTRACT AMENDMENT
1500 Jefferson St. SE, Olympia, WA 98501 » Contract Number: Date Issued:
00209 April 16, 2013
Amendment Number: Effective Date:
Take-A-Ticket-2 7/1/13

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the

scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original

contract including any subsequent amendments, which are hereby incorporated by reference.
- __ _

Purpose of Amendment

Purpose: To add or revise, as applicable, the provisions of the contract relating to a Management Fee. The
following language regarding the Management Fee is added to the contract. If the contract or any amendments
already contain Management Fee language, the following language supersedes it.

Management Fee:

Effective July 1, 2013, Contractor shall pay the Department of Enterprise Services (DES) a fee equal to 0.74%
(Management Fee) of the total invoice price, less any taxes, returns, credits, or adjustments, of all sales (“Total
Net Sales”) under this Contract. Contractor shall hold the Management Fee in trust for DES until such fees are
remitted to DES.

The Management Fee will be included in Contractor’s pricing, as set forth in the contract (including all
amendments), and will not be included as a separate line item on any invoice submitted to a Purchaser.

DES may, at its sole discretion, increase, decrease, or eliminate the Management Fee upon thirty (30) days
written notice to Contractor. Any decrease to, or elimination of, the Management Fee, shall be reflected in
contract pricing commensurate with the adjustment. DES reserves the right to negotiate contract pricing with
the Contractor in the case of an upward adjustment of the Management Fee.

Contractor will provide DES with a sales report detailing Total Net Sales for the preceding quarter (“Sales
Report”), in accordance with the Sales & Subcontractors Report section of the contract using the schedule set
forth below. DES will send an invoice within 30 days after each quarter, based on the Sales Report. Payment of
the Management Fee is due within thirty (30) days of the date of the DES invoice.

The state reserves the right to audit, or have a designated third party audit, applicable records to ensure that the
state has been properly invoiced and all Management Fees have been paid. Failure to accurately report Total Net
Sales, to submit a timely Sales Report, or remit timely payment of the Management Fee, may be cause for
contract termination, the charging of interest or penalties, or the exercise of other remedies provided by law.

Management Fee payment must reference the Contract number, Work Request Number (if applicable), the year
and quarter for which the Management Fee is being remitted, and the Contractor’s Name as it is known to DES, if
not already included on the face of the check. All payments must be sent to:
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00209 Lottery Merchandise

Part Il: THE MODEL CONTRACT

1 OVERVIEW

i1

1.2

1.3

CONTRACT SCOPE 7
The purpose of this solicitation is to establish a multi-state, multi-vendor contract for the

- purchase of state lottery merchandise. The WSCA. directors may authorize states throughout the

nation (NASPO) the use of this contract subject to approval of each state purchasing director.
The selected contractors shall accept purchase orders from and deliver products to approved
purchasing entities. Confractors are required to offer warranty and maintenance services on
products purchased under these agreements.

The primary purchaser(s) for Contract 00209 will be the lead state of Washington. Additional
states may be added with the consent of the contractor and the lead state throtigh exccution of a
Participating Addendum. Contractors shall not process state contract orders from unauthorized
purchasers. '

See Section 2.3, Contract Scope of the Solicitation.

MODIFICATIONS

This contract is a category sourcing agreement. The awarded will be the primary source of the
categories of goods for lottery. The items used to establish the contract will be for evaluation
purposes. Contractors will be allowed to offer any approved item in their catalog. The pricing for
all such goods will be established in negotiations and when appropriate will be based on the
nature of the pricing offered in their bid submittal. The Purchasing Activity reserves the right to
modify this Contract (i.e. - add or delete products) by mutual agreement between the Purchasing
Activity and the Contractor, so long as such modification is substantially within the scope of the
original Contract. Such modifications will be evidenced in the online product list.

RECITALS

The State of Washington, acting by and through the State Department of General Administration
(GA or Purchasing Activity) issued a Request for Proposal for the purpose of purchasing Lottery
materials in accordance with its authority under Chapter 43.19 RCW.

Contractor submitted a timely Response to the State Department of General Administration’s RFP.

The State Department of General Administration evaluated all properly submitted Responses to the
above-referenced IFB and has identified Ad Specialties and Promotions Inc. as the apparently
successful Contractor.

The State Department of General Administration has determined that entering into a Contract with
Ad Specialties and Promiotions. Inc. will meet Purchaser’s needs and will be in Purchaser’s best
interest.

NOW THEREFORE, Purchasing Activity awards to Ad Specialties and Promotions Inc. this
Contract, the terms and conditions of which shall govern Contractor’s furnishing to purchasers of
lottery materials. This Contract is not for personal use.
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14

1.5

1.6

IN CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as
follows: '

USAGE

It is estimated that purchases over the two-year initial term of the contract will approximate

$ 6.8 million. Estimates are based on information provided by a number of manufacturers, and
this value represents anticipated usage by the third year of the contract. The State does not
guarantee any minimum purchase. Orders will be placed on an as-needed basis. Estimated
quantifies are informational and not to be construed as a warranty of accuracy of historical or
anticipated volumes or a guarantee to purchase any amount. The State of Washington does not
represent or guarantee any minimum purchase.

See Section 2.4, Estimated Usage of the Solicitation.

CONTRACT TERM

The initial term of this contract is two years from date of award with the option to extend for
additional term(s) or portions thercof. Extension for cach additional term shall be offered at the
sole discretion of the Purchasing Activity and are subject to written mutual agreement. The total
contract term, including the mitial term and all subsequent extensions, shall not exceed six years
unless an emergency exists and/or special circumstances require a partial term extension. The
state reserves the right to extend with all or some of the contractors, solely determined by the
state. ’

PURCHASERS

The primary purchaser(s) for Contract 000209 will be the lead state of Washington and some or
all of the Western States Confracting Alliance (WSCA) member states: Alaska, Arizona,
California, Colorado, Hawaii, Idaho, Mimnesota, Montana, Nevada, New Mexico, Oregon, South
Dakota, Utah and Wyoming. Additional states may be added with the consent of the contractor
and the lead state (on behalf of the WSCA participating states) through execution of a
Participating Addendum. Contractors shall not process state contract orders from unauthorized
purchasers. These entities’ orders are subject to the same contract terms, condittons and pricing
as state agencies, except where modified by Participating Addendum. The Office of State
Procurement accepts no responsibility for orders or payment by WSCA members.

A list of WSCA members is available at http://www.ga.wa.gov/PCA/SPC . him.
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2 CONTRACT ADMINISTRATION

2.1

PURCHASING ACTIVITY CONTRACT ADMINISTRATOR

The Purchasing Activity shall appoint a single point of contact that will be the Contract
Administrator for this Contract and will provide oversight of the activities conducted hereunder.
The Contract Administrator will be the principal contact for Contractor concerning business
activities under this Contract. The Purchasing Activity will notify Contractor, in writing, when
there is a new Contract Administrator assigned to this Contract.

2.2 ADMINISTRATION OF CONTRACT .

GA will maintain Contract information and pricing and make it available on the GA website. The
Contract prices are the maximum price Contractor can charge. The Contractor may also offer
volume discounts to Purchasers.

A Contractor may propose a revision to its offerings to reflect changed Products appropriate to
the scope of the Confract, and may propose such new Products with associated prices to the GA
Contract Administrator for approval. Contract Administrator has the sole discretion in approval
of addition of revised offerings and pricing. New or changed Products proposed by Contractor
must meet the requirements established in this Solicitation document or subsequent revisions. If
approved by GA, the new Products will be added to the Contract by written amendment.

For the term of the Contract, pricing for all Products will be no greater than the prices quoted in
the Bidder’s Response. If, however, during any term of the Contract lower prices and rates
become effective for like quantities of Products under similar terms and conditions, through
reduction in Contractor’s list prices, promotional discounts, or other circumstances, Purchasers

. must be given immediate benefit of such lower prices and rates.

2.3 CONTRACTOR SUPERVISION AND COORDINATION

Contractor shall:

1. Competently and efficiently, supervise and coordinate the implementation and
completion of all Contract requirements specified herein; '

2. Identify the Contractor’s Representative, who will be the principal point of
contact for the Purchasing Activity Confract Administrator concerning
Contractor’s performance under this Contract.

3. Immediately notify the Contract Administrator in writing of any change of the
designated Contractor’s Representative assigned to this Contract; and

4, Violation of any provision of this paragraph may be considered a material breach -

establishing grounds for Contract termination.

Be bound by all written communications given to or received from the
Contractor’s Representative.
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2.4

2.5

2.6

2.7

2.8

POST AWARD CONFERENCE

The Contractor(s) may be required to attend a post award conference scheduled by the
Procurement Coordinator to discuss Contract performance requirements. The time and place of
this conference will be scheduled following Contract award.

CONTRACT MANAGEMENT

Upon award of this contract, the contractor shall:

1. Review the impact of the award and take the necessary steps needed to ensure that contractual

obligations will be fulfilled.

2. At no additional charge, assist Purchasers in the following manner to make the most cost

effective, value based, purchases including, but not limited to:

a) Visiting the Purchaser site and providing Purchaser with materials/supplies/equipment
recommendations.

b) Providing Purchasers with regular and timely status updates in the event of an order or
repair fulfillment delay.

CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall only be
effective upon written issuance of a mutually agreed Contract Amendment by the Contract
Admimistrator. However, changes to point of contact information may be updated without the
issuance of a mutually agreed Contract Amendment.

STATEWIDE VENDOR PAYMENT REGISTRATION

Contractors are required to be registered in the Statewide Vendor Payment system, prior to
submitting a request for payment under this Contract. Purchasers who are Washington State
agencies require registration to be completed prior to payment.

The Washington State Office of Financial Management (OFM) maintains a central contractor
registration file for Washington State agencies to process contractor payments.

To obtain registration materials go to http://www.ofin. wa.gov/isd/vendors.asp. The form has
two parts; Part 1 1s the information required to meet the above registration condition. Part 2
allows the State to pay invoices electronically with direct deposit and is the State’s most efficient
method of payment and you are encouraged to sign up for this form of payment.

SALES & SUBCONTRACTOR REPORTS

Contractor(s) must provide Sales and Subcontractor Reports to the Office of State Procurement
on a gquarterly basis. The Sales Report shall be in the electronic format provided by the Office of
State Procurement at: hitps:/fortress.wa.gov/ga/apps/CSR/Login.aspx.
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2.9

SALES & SUBCONTRACTOR REPORTS - continued

The Subconiractor Report shall reflect all contract activity for the quarter and be submitted
directly to the Coniract Administrator via email. It must contain, at a minimum, the following
information:

L. Master Contract Name and Number.

2 Period for which Subcontractor Report is being issued.
3. Subcontractor Name.

4 MWBE Certification Number (if applicable).

. In the event Subcontractor is a self-certified MWBE and does not have a
Certification Number, indicate this in report.

b. No identification of any kind, either by Certification Number or indication
of self-certification, shall signify that Subcontractor is not recognized as a
MWBE.

5. Total dollar amount paid to Subcontractor.

Reports must be submitted within 30 days after the end of the calendar guarter (i.e. - no later than
April 30th, July 31st, October 31st and January 31%).

WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM

Contractor(s) shall be registered in the Contractor registration system, Washington’s Electronic
Business Solutions (WEBS) System at hitp://www.ga.wa.gov/webs/, maintained by the
Washington State Department of General Administration. Contractors already registered need
not re-register. It is the sole responsibility of Contractor to properly register with WEBS and
maintain an accurate Contractor profile in WEBS.

3 PRICING

3.1 PRICE PROTECTION

Contractor agrees all the Prices, terms, warranties, and benefits provided in this Contract are
comparable to or better than the terms presently being offered by Contractor to any other
governmental entity purchasing the same quantity under similar terms. If during the term of this
Contract, Contractor shall enter into contracts with any other governmental entity providing
greater benefits or more favorable terms than those provided by this Contract, Contractor shall be
obligated to provide the same to Purchaser for subsequent purchases.

3.2 NO ADDITIONAL CHARGES

Unless otherwise specified in the Solicitation, no additional charges by the Contractor will be
allowed including, but not limited to: handling charges such as packing, wrapping, bags,
containers, reels; or the processing fees associated with the use of credit cards. Notwithstanding
the foregoing, in the event that market conditions, laws, regulations or other unforeseen factors
dictate, at the Contract Administrators sole discretion, additional charges may be allowed.
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33

PRICE ADJUSTMENTS

A minimum of 60 calendar days advance written notice of price increase is required which is to
be accompanied by sufficient documentation to justify the requested increase. Contractor may
propose purchase Price and maintenance and support (service) rate increases by written notice to
the Purchasing Activity’s Contract Administrator. Price adjustments may be taken into
consideration by the Purchasing Activity’s Contract Administrator when determining whether to
extend this Contract. Price Increases will niot be considered without supporting documentation
sufficient to justify the requested increase.

Contractors shall not make extensions contingent on price adjustments.

Documentation must be based on published indices, such as the Producer Price Index, and/or the
result of increases at the manufacturer's level, incurred after contract commencement date. The
grant of any price adjustment will be at the sole discretion of the Purchasing Activity and, if
granted, shall not produce a higher profit margin for the Contractor than that established by the
original contract pricing. The Contractor shall be notified in writing by the Contract
Administrator of any price adjustment granted by the Purchasing Activity, and such price
adjustment shall be set forth in a written amendment to the contract. Price adjustments granted
by the Purchasing Activity shall remain unchanged for at least 365 calendar days thereafter, and
no request for adjustments in price will be considered during that time period.

3.4 SAMPLES

The Purchasing Activity reserves the right to ask for samples at bidder’s expense. Apparel samples should
be provided no more than a week after request by the Purchasing Activity; samples of premiums should be
provided in no more than two weeks. Samples cannot be returned.

Samples of new items may be requested at time of consideration. Prototypes of new custom items will be
produced without profit to the Contractor and the cost of these items established prior to production will be
binding.

4 CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

4.2

4.1

ESTABLISHED BUSINESS

Prior to commencing performance, or prior to that time if required by the Purchasing Activity,.
law or regulation, Contractor must be an established business firm with all required licenses,
fees, bonding, facilities, equipment and trained personnel necessary to meet all requirements and
perform the work as specified in the Solicitation. Contractor shall maintain compliance with
these requirements throughout the life of this contract.

The Purchasing Activity reserves the right to require receipt of proof of compliance with said
requirements within ten calendar days from the date of request, and to terminate this Contract as
a material breach for noncompliance with any requirement of this paragraph.

STAFF QUALIFICATIONS
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4.3

4.4

4.5

4.6

If, at Confract award or any time thereafter, any specifically named individual(s) identified in the
Response to work on the Contract are not available, the Purchasing Activity reserves the right to

approve or reject any change in Contractor’s personnel. Specific restrictions apply to contracting
with current or former State employees pursuant to Chapter 42.52 RCW.

USE OF SUBCONTRACTORS

In accordance with RFP requirements, Contractor agrees to take complete responsibility for all
actions of such Subcontractors.

The Purchasing Activity reserves the right to approve or reject any and all Subcontractors.
Specific restrictions apply to contracting with current or former State employees pursuant to
Chapter 42.52 RCW.

SUBCONTRACTS AND ASSIGNMENT

Contractor shall not Subcontract, assign, or otherwise transfer its obligations under this Contract
without the prior written consent of the Contract Administrator. Contractor shall provide a
minimum of 30 calendar days advance notification of intent to Subcontract, assign, or otherwise
transfer its obligations under this Contract. Violation of this condition may be considered a
material breach establishing grounds for Contract termination. The Contractor shall be
responsible to ensure that all requirements of the Contract shall flow down to any and all
Subcontractors. In no event shall the existence of a Subcontract operate to release or reduce the
liability of Contractor to the State for any breach in the performance of the Contractor’s duties.

CONTRACTOR AUTHORITY AND INFRINGEMENT

Contractor is authorized to sell under this Confract, only those services stated herein and allowed
for by the provisions of this Contract. Contractor shall not represent to any Purchasers that they
have the contract authority to sell any other materials, supplies, services and/or equipment.
Further, Contractor may not intentionally infringe on other established State Contracts.

CAPABLE

Bidders must be able to read and download graphic EPS and Vector output files from the
Washington State Lottery Graphics Department.

5. DELIVERY REQUIREMENTS

5.1

5.2

SITE SECURITY

While on Purchaser’s premises, Confractor, its agents, employees, or Subcontractors shall
conform in all respects with physical, fire, or other security regulations.

TREATMENT OF ASSETS

1.  Title to all property furnished by the Purchasing Activity and/or Purchaser shall remain in
the Purchasing Activity and/or Purchaser, as appropriate. Title to all property furnished
by the Contractor, the cost for which the Contractor is entitled to be reimbursed as a
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5.3

5.4

6. PAYMENT

6.1

6.2

direct item of cost under this contract, shall pass to and vests in the Purchaser upon
delivery of such property by the Contractor and Acceptance by the Purchaser.

Title to other property, the cost of which is reimbursable to the Contractor under this
Contract, shall pass to and vest in the Purchaser upon (i) issuance for use of such property
in the performance of this Contract, or (i) commencement of use of such property in the
performance of this Contract, or (iii) reimbursement of the cost thereof by the Purchaser
in whole or in part, whichever first occurs.

Any property of the Purchasing Activity and/or Purchaser furnished to the Contractor

‘shall, unless otherwise provided herein or approved by the Purchasing Activity and/or

Purchaser, be used only for the performance of this Contract.

The Contractor shall be responsible for damages as a result of any loss or damage to
property of the Purchasing Activity and/or Purchaser which results from the negligence
of the Contractor or which results from the failure on the part of the Contractor to
maintain, administer and protect that property in a reasonable manner and to the extent
practicable in all instances.

If any Purchasing Activity and/or Purchaser property is lost, destroyed, or damaged, the
Contractor shall immediately notify the Purchasing Activity and/or Purchaser and shall
take all reasonable steps to protect the property from further damage.

The Contractor shall surrender to the Purchasing Activity and/or Purchaser all property of
the Purchasing Activity and/or Purchaser prior to settlement upon completion,
termination, or cancellation of this contract.

All reference to the Contractor under this clause shall also include Contractor's
employees, agents or Subcontractors.

DELIVERY ARO

Bidders must be able to deliver clothing with a 10-day ARQO; premiums, dispensers and play centers
should arrive in 60-90 days. ' :

DELIVERY LOCATIONS.

Goods ordered by The State of Washington may be routed directly to Lottery retail sites. No
additional freight will be mcurred to goods routed to these sites. A list of these sites is attached
as Appendix L.

ADVANCE PAYMENT PROHIBITED

No advance payment shall be made for the Services furnished by Contractor pursuant to this
Contract.

IDENTIFICATION

All invoices, packing lists, packages, instruction manuals, correspondence, shipping notices,
shipping containers, and other written materials associated with this Contract shall be identified
by the Contract number and the applicable Purchaser’s order number.
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6.3

PAYMENT, INVOICING AND DISCOUNTS
Payment is the sole responsibility of, and will be made by, the Purchaser.

Contractor shall provide a properly completed invoice to Purchaser. All invoices are to be
delivered to the address provided by the Purchaser.

Invoices will be Erepared at the end of every calendar month and delivered to the customer no
later than the 15™ day of the calendar month immediately following the month under invoice.
Contractor must only invoice for the services provided.

Invoices shall contain the following information, at a minimum:
1. Contract number

2. For the State of Washington, Contractor’s Statewide Vendor Payment
‘Registration number assigned by the Washington State Office of Financial
Management (OFM)

3 Date of invoice

4. Contractor narﬁe and address
5 Customer account number

6. Billing period

Invoices for payment will accurately reflect all discounts due the Purchaser. Invoices will not be
processed for payment, nor will the period of prompt payment discount commence, until receipt
of a properly completed invoice denominated in U.S. dollars and until all invoiced items are
received and satisfactory performance of Contractor has been accepted by the Purchaser. If an
adjustment in payment is necessary due to damage or dispute, any prompt payment discount
period shall commence on the date final approval for payment is authorized.

Under Chapter 39.76 RCW , if Purchaser fails to make timely payment(s), Contractor may
invoice for 1% per month on the amount overdue or.a minimum of $1.00. Payment will not be
considered late if a check or warrant is mailed within the time specified. I no terms are
specified, net 30 days will automatically apply. Payment(s) made in accotdance with Contract
terms shall fully compensate the Contractor for all risk; loss, damages or expense of whatever
nature and acceptance of payment shall constitute a waiver of all claims submitted by Coniracior.
If the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may
impose a 1% per month penalty on the amount overdue.

Payment for materials, supplies and/or equipment received and for services rendered shall be
made by Purchaser and be redeemable in U.S. dollars. Unless otherwise specified, the
Purchaser’s sole responsibility shall be to issue this payment. Any bank or transaction fees or
similar costs associated with currency exchange procedures or the use of purchasing/credit cards
shall be fully assumed by the Contractor.

6.4 TAXES, FEES AND LICENSES

Taxes

Where required by statute or regulation, the Contractor shall pay for and maintain in current
status all taxes that are necessary for Contract performance, Unless otherwise indicated, the
Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services
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and/or equipment purchased. No charge by the Contractor shall be made for Federal excise taxes
and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.
Collection of Retail Sales and Use Taxes

In general, Contractors engaged in retail sales activities within the State of Washington are
required to collect and remit sales tax to Department of Revenue (DOR).

In general, out-of-state Contractors must collect and remit “use tax” to Department of Revenue if
the activity carried on by the seller in the State of Washington is significantly associated with
Contractor’s ability to establish or maintain a market for its products in Washington State.
Examples of such activity include where the Contractor either directly or by an agent or other

representative:
1. Maintains an in-state office, distribution house, sales house, warehouse, service
enterprise, or any other in-state place of business; '
2, Maintains an 1n-state inventory or stock of goods for sale;
3. Regularly solicits orders from Purchasers located within the State of Washington

via sales representatives entering the State of Washington;

4. Sends other staff into the State of Washington (e.g. product safety engineers, etc.)
to interact with Purchasers in an attempt to establish or maintain market(s); or

5. Other factors identified in Chapter 458-20 WAC.

Department of Revenue Registration for Qut-of-State Contractors

Out-of-state Contractors meeting any of the above criteria must register and establish an account
with the Department of Revenue. Refer to Chapler 458-20-193 WAC, and call the Department
of Revenue at (800) 647-7706 for additional information. When out-of-state Contractors are not
required to collect and remit “use tax,” Purchasers located in the State of Washington are
responsible for paying this tax, if applicable, directly to the Department of Revenue.

Fees/Licenses

After award of Contract, and prior to commencing performance under the Contract, the
Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit
charges, etc., which are necessary for Contract performance. It is the Contractor's sole
responsibility to maintain licenses and to monitor and determine any changes or the enactment of
any subsequent regulations for said fees, assessments, or charges and to immediately comply
with said changes or regulations during the entire term of this Contract.

Taxes on Invoice

Contractor shall calculate and enter the appropriate state and local sales tax on all invoices. Tax
is to be computed on new items after deduction of any trade-in in accordance with Chapter 458-
20-247 WAC.

6.5 MINORITY & WOMEN’S BUSINESS ENTERPRISES (MWBE) PARTICIPATION

With each invoice for payment and within 30 days of Purchasers request, Contractor shall
provide Purchaser an Affidavit of Amounts Paid. The Affidavit of Amounts Paid shall either state
that Contractor still maintains its MWBE certification, or state that its Subcontractor(s) still
maintain(s) its/their MWBE certification(s) and specify the amounts paid to each certified
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MWRE Subconiractor under this Contract. Contractor shall maintain records supporting the
Affidavit of Amounts Paid in accordance with this Contract’s Retention of Records section (Sec.
8.2 of the Model Contract).

6.6 OVERPAYMENTS TO CONTRACTOR

6.7

Contractor shall refund to Purchaser the full amount of any erroneous payment or overpayment
under this Contract within thirty 30 days written notice. If Contractor fails to make timely
refund, Purchaser may charge Contractor 1% per month on the amount due, until paid in full.

AUDITS

The State reserves the right to audit, or have a designated third party audit, applicable records to
ensure that the State has been properly invoiced. Any remedies and penalties allowed by law to
recover monies determined owed will be enforced. Repetitive instances of incorrect invoicing
may be considered complete cause for contract termination.

7 QUALITY ASSURANCE

7.1

7.2

CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS
Any written commitment by Contractor within the scope of this Coniract shall be binding upon
Contractor. Failure of Contractor to fulfill such a commitment may constitute breach and shall
render Contractor liable for damages under the terms of this Confract.

For purposes of this section, a commitment by Contractor includes: (i) Prices, discounis, and
options committed to remain in force over a specified period of time; and (if) any warranty or
representation made by Contractor in its Response or contained in any Contractor or
manufacturer publications, written materials, schedules, charts, diagrams, tables, descriptions,
other wriiten representations, and any other communication medium accompanying or referred to
in its Response or used to effect the sale to Purchaser.

WARRANTIES

Contractor warrants that all services provided under this Contract shall be fit for the purpose(s)
for which intended, for merchantability, and shall conform to the requirements and specifications
herein. Acceptance of any service by the Purchaser shall not alter or affect the obligations of the
Contractor. or the rights of the Purchaser.

8 INFORMATION AND COMMUNICATIONS

8.1

8.2

ADVERTISING

Contractor(s) shall not publish or use any information concerning this Contract in any format or
media for advertising or publicity without prior written consent from the Contract Administrator.

RETENTION OF RECORDS

The Contractor shall maintain all books, records, documents, data and other evidence relating to
this Contract and the provision of materials, supplics, services and/or equipment described
herein, including, but not limited to, accounting procedures and practices which sufficiently and
properly reflect all direct and indirect costs of any nature expended in the performance of this
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8.3

8.4

8.5

8.6

Contract. Contractor shall retain such records for a period of six years following the date of final
payment.

At no additional cost, these records, including materials generated umder the Contract, shall be
subject at all reasonable times to inspection, review, or audit by the Purchasing Activity,
personnel duly authorized by the Purchasing Activity, the Washington State Auditor’s Office,
and Federal and state officials so authorized by law, regulation or agreement.

If any litigation, claim or audit 1s started before the expiration of the six year period, the records
shall be retained until final resolution of all litigation, ¢laims, or audit findings involving the
records.

PROPRIETARY OR CONFIDENTIAL INFORMATION

To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act, the Purchasing
Activity shall maintain the confidentiality of Contractor’s information marked confidential or
proprictary. If a request is made to view Contractor’s proprietary information, the Purchasing
Activity will notify Contracior of the request and of the date that the records will be released to
the requester unless Contractor obtains a court order enjoining that disclosure. If Contractor fails
to obtain the court order enjoining disclosure, the Purchasing Activity will release the requested
information on the date specified.

The State’s sole responsibility shall be limited to maintaining the above data in a secure area and
to notify Contractor of any request(s) for disclosure for so long as the Purchasing Activity retains
Contractor’s information in the Purchasing Activity records. Failure to so label such materials or
failure to timely respond after notice of request for public disclosure has been given shall be
deemed a waiver by Contractor of any claim such materials are exempt from disclosure.

NON-ENDORSEMENT AND PUBLICITY

Neither the Purchasing Activity nor the Purchasers are endorsing the Contractor’s Products or
Services, nor suggesting that they are the best or only solution to their needs. Contractor agrees
to make no reference to the Purchasing Activity, any Purchaser or the State of Washington in any
literature, promotional material, brochures, sales presentation or the like, regardless of method of
distribution, without the prior review and express written consent of the Purchasing Activity.

OWNERSHIP/RIGHTS IN DATA

Contractor shall not use or in any manner disseminate sales contacts, product sales activity
records, locations, addresses, state logos, promotional tities, or any other data that could be used
for solicitation, or to duplicate state sales campaigns elsewhere to any third party; or to represent
the ownership of this information and data in any way. Contractor shall take all reasonable steps
necessary to ensure that its agents, employees, or subcontractors shall act accordingly.

PROTECTION OF CONFIDENTIAL AND PERSONAL INFORMATION

Contractor acknowledges that some of the material and information that may come into its
possession or knowledge in connection with this Contract or its performance may consist of
information that is exempt from disclosure to the public or other unauthorized persons under
either Chapter 42.17 RCW or other state or Federal statutes (“Confidential Information™).
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9 GENERAL PROVISIONS

9.1

9.2

9.3

9.4

9.5

GOVERNING LAW/VENUE

This Contract shall be construed and interpreted in accordance with the laws of the State of
Washington, and the venue of any action brought hereunder shall be in the Superior Court for
Thurston County. '

- SEVERABILITY

If any provision of this Contract or any provision of any document incorporated by reference
shall be held invalid, such invalidity shall not affect the other provisions of this Contract that can
be given effect without the invalid provision, and to this end the provisions of this Coniract are
declared to be severable.

SURVIVORSHIP

All transactions executed for Products and Services provided pursuant to the authority of this
Contract shall be bound by all of the terms, conditions, Prices and Price discounts set forth
herein, notwithstanding the expiration of the initial term of this Contract or any extension
thereof. Further, the terms, conditions and warranties contained in this Contract that by their
sense and context are intended to survive the completion of the performance, cancellation or
termination of this Contract shall so survive. In addition, the terms of the sections titled
Overpayments to Contractor; Ownership/Rights in Data; Contractor’s Commitments, Warranties
and Representations; Protection of Confidential and Personal Information; Section Headings,
Incorporated Documents and Order of Precedence; Publicity; Retention of Records; Proprietary
or Confidential Information; Disputes; and Limitation of Liability shall survive the termination
of this Contract.

INDEPENDENT STATUS OF CONTRACTOR

In the performance of this Contract, the parties will be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint venturers, or assoclates of
one another. The parties intend that an independent contractor relationship will be created by this
Contract.

The employees or agents of one party shall not be deemed or construed to be the employees or
agents of the other party for any purpose whatsoever. Contractor shall not make any claim of
right, privilege or benefit which would accrue to an employee under Chapier 41.06 RCW, or
Title 51 RCW. '

GIFTS AND GRATUITIES

Contractor shall comply with all Staie laws regarding gifts and gratuities, including but not
limited to: Chapter 43.19.1937 RCW, Chapter 43.19.1939 RCW, Chapter 42.52.150 RCW,
Chapter 42.52.160 RCW, and Chapter 42.52.170 RCW under which it is unlawful for any person
to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special
discounts, services, or anything of economic value in conjunction with State business or contract
activities.

Under Chapter 43.19.1937 RCW and the Ethics in Public Service Law, Chapter 42.52 RCW
State officers and employees are prohibited from receiving, accepting, taking or seeking gifts
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9.6

9.7

9.8

(except as permitted by Chapter 42.52.150 RCW) if the officer or employee participates in
contractual matters relating to the purchase of goods or services.

IMMUNITY AND HOLD HARMLESS

To the fullest extent permitted by law, Contractor shall indemnify, defend and hold harmless
State, agencies of State and all officials, agents and employees of State, from and against all
claims for injuries, death or damage to property arising out of or resulting from the performance
of the Contract. Contractor’s obligation to indemnify, defend, and hold harmless includes any
claim by Contractor’s agents, employees, representalives, or any subcontractor or its employees.

Contractor expressly agrees to indemnify, defend, and hold harmless the State for any claim
arising out of or incident to Contractor's or any subcontractor's performance or failure to perform
the Contract. Contractor shall be required to indemnify, defend, and hold harmless the State only

-1o the extent claim is caused in whole or in part by negligent acts or omissions of Contractor.

Contractor waives its immunity under Title 51 RCW to the extent it is required to indemnify,
defend and hold harmless State and its agencies, officials, agents or employees.

PERSONAL LIABILITY

It 1s agreed by and between the parties hereto that in no event shall any official, officer,
employee or agent of the State of Washington when executing their official duties in good faith,
be in any way personally liable or responsible for any agreement herein contained whether
expressed or implied, nor for any statement or representation made herein or in any connection
with this agreement.

INSURANCE
General Requirements

Contractor shall, at their own expense, obtain and keep in force insurance as follows until
completion of the Contract. Upon request, Contractor shall furnish evidence in the form of a
certificate of insurance satisfactory to the State of Washington that insurance, in the following
kinds and minimum amounts, has been secured. Failure to provide proof of insurance, as
required, will result in Contract cancellation.

Contractor shall include all Subcontractors as insureds under all required insurance policies, or
shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.
Subcontractor(s) must comply fuily with all insurance requirements stated herein. Failure of
Subcontractor(s) to comply with insurance requlrements does not limif Contractor’s liability or
responsibility.

All insurance provided in compliance with this Contract shall be primary as to any other’
insurance or self-insurance programs afforded to or maintained by the State.

Specific Requirements

Employers Liability (Stop Gap):

The Contractor will at all times comply with all applicable workers’ compensation, occupational

disease, and occupational health and safety laws, statutes, and regulations to the full extent
applicable and will maintain Employers Liability insurance with a limit of no less than
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$1,000,000.00. The State of Washington will not be held responsible in any way for claims filed
. by the Contractor or their employees for services performed under the terms of this Coniract.

Commercial General Liability Insurance:

The Contractor shall at all times during the term of this Contract, carry and maintain commercial
general liability insurance and if necessary, commercial umbrella insurance for bodily injury and
property damage arising out of services provided under this Contract. This insurance shall cover
such claims as may be caused by any act, omission, or negligence of the Contractor or its
officers, agents, representatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, illness and death, and property
damage arising out of the Contractor’s premises/operations, independent Contractors,
products/completed operations, personal injury and advertising injury, and contractual liability
(including the tort Hability of another assumed in a business Contract), and contain separation of
insured’s (cross liability) conditions.

Contractor waives all rights against the State of Washington for the recovery of damages to the
extent they are covered by general liability or umbrella msurance.

The limits of lability insurance shall not be less than as follows:

General Aggregate Limits (other than products-completed operations) | $2,000,000
Products-Completed Operations Aggregate $2,000,000
Personal and Advertising Injury Aggregate $1,000,000
Each Occurrence (applies to all of the above) $1,000,000
Fire Damage Limit (per occurrence) $ 50,000
Medical Expense Limit (any one person) $ 5,000

Business Auto Policy (BAP):

In the event that services delivered pursuant to this Contract involve the use of vehicles, or the
{ransportation of clients, automobile liability insurance shall be required. The coverage provided
shall protect against claims for bodily injury, including illness, disease, and death; and property
damage caused by an occurrence arising out of or in consequence of the performance of this
service by the Contractor, Subcontractor, or anyone employed by either.

Contractor shall maintain business auto liability and, if necessary, commercial umbrella hability
insurance with a combined single limit not less than $1,000,000 per occurrence. The business
auto liability shall include Hired and Non-Owned coverage.

Contractor waives all rights against the State of Washington for the recovery of damages to the
extent they are covered by business auto liability or commercial umbrella liability insurance.

Additional Tnsurance Provisions:

All above insurance policies shall include, but not be limited to, the following provisions:

Additional Insured:

The State of Washington and all authorized Purchasers shall be named as an additional insured
on all general liability, umbrella, excess, and property insurance policies. All policies shall be
primary over any other valid and collectable insurance. '

Notice of Policy(ies) Cancellation/Non-renewal:
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9.9

9.10

For insurers subject to Chapter 48.18 RCW (Admitted and regulated by the Washington State
Insurance Commissioner) a written notice shall be given to the director of purchasing or designee
45 calendar days prior to cancellation or any material change to the policy(ies) as it relates to this
Contract. Written notice shall include the affected Contract reference number.

Surplus Lines:

For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written notice shall be given to the
director of purchasing or designee 20 calendar days prior to cancellation or any material change
to the policy(ies) as it relates to this Contract. Written notice shall include the affected Contract
reference number.

Cancellation for Non-payment to Premium:

If cancellation on any policy is due to non-payment of premium, a written notice shall be given
the director of purchasing or designee ten calendar days prior to cancellation. Written notice
shall include the affected Contract reference number.

Identification: _
Policy(ies) and Certificates of Insurance shall include the affected Contract reference number.

Insurance Carrier Rating:

The insurance required above shall be issued by an insurance company authorized to do business
within the State of Washington. Insurance is to be placed with a carrier that has a rating of A-
Class VII or better in the most recently published edition of Best’s Repotrts. Any exception must
be reviewed and approved by the Risk Manager for the State of Washington, by submitting a
copy of the Contract and evidence of insurance before Contract commencement. If an insurer is
not admitted, all insurance policies and procedures for issuing the insurance policies must

- comply with Chapter 48.15 RCW and Chapter 284-15 WAC.

Excess Coverage:

The limits of all insurance required to be provided by the Contractor shall be no less than the
minimum amounts specified. However, coverage in the amounts of these mintmum limits shall
not be construed to relieve the Confractor from liability i excess of such limits.

The State reserves the right to increase or decrease limits as appropriate.

INDUSTRIAL INSURANCE COVERAGE.

The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance. If the
Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on
behalf of its employees as may be required by law, the Purchasing Activity may terminate this
Contract. This provision does not waive any of the Washington State Department of Labor and
Industries (L.&I) rights to collect from the Contractor.

NONDISCRIMINATION

During the performance of this Contract, the Contractor shall comply with all applicable Federal
and state nondiscrinnnation laws, regulations and policies, including, but not limited to, Title VII
of the Civil Rights Act, 42 U.S.C. §12101 et. seq., the Americans with Disabilities Act (ADA),
and, Chapter 49.60 RCW, Discrimination — Human Rights Commission.
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9.11

9.12

9.13

10 DISPUTES AND REMEDIES

10.1

OSHA AND WISHA REQUIREMENTS

Contractor agrees to comply with conditions of the Federal Occupational Safety and Health
Administration (OSHA) and, if manufactured or stored in the State of Washington, the
Washingion Industrial Safety and Health Act (WISHA) and the standards and regulations issued
there under, and certifies that all items furnished and purchased will conform to and comply with
said laws, standards and regulations. Contractor further agrees to indemnify and hold harmiess
Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of
Contractor’s failure to comply with those laws, standards and regulations, and for the failure of
the items furnished under the Contract {o so comply.

ANTITRUST _

The State maintains that, in actual practice, overcharges resulting from antitrust violations are
borne by the Purchaser. Therefore, the Contractor hereby assigns to the State of Washington any ;
and all of the Contractor’s claims for such price fixing or overcharges which arise under Federal |
or State antitrust laws, relating to the materials, supplies, services and/or equipment purchased ;
under this Contract.

WAIVER

Failure or delay of the Purchasing Activity or Purchaser to insist upon the strict performance of
any term or condition of the Contract or to exercise any right or remedy provided in the Coniract
or by law; or the Purchasing Activity’s or. Purchaser’s acceptance of or payment for materials,
supplies, services and/or equipment, shall not release the Contractor from any responsibilities or
obligations imposed by this Contract or by law, and shall not be deemed a waiver of any right of
the Purchasing Activity or Purchaser to insist upon the strict performance of the entire agreement
by the Contractor. In the event of any claim for breach of Contract against the Contractor, no
provision of this Contract shall be construed, expressly or by implication, as a waiver by the
Purchasing Activity or Purchaser of any existing or future right and/or remedy available by law.

PROBLEM RESOLUTION AND DISPUTES

Problems arising out of the performance of this Contract shall be resolved in a timely manner at
the lowest possible level with anthority to resolve such problems. If a problem persists and
cannot be resolved, it may be escalated within each organization.

In the event a bona fide dispute concerning a question of fact arises between the Purchasing
Activity or the Purchaser and Contractor and it cannot be resolved between the parties through
the normal problem escalation processes, either party may initiate the dispute resolution
procedure provided herein. The dispute shall be handled by a Dispute Resolution Panel in the
following manner. Each party to this Contract shall appoint one member to the Panel. These two
appointed members shall jointly appoint an additional member. The Dispute Resolution Panel
shall review the facts, Contract terms and applicable statutes and rules and make a determination
of the dispute as quickly as reasonably possible. The determination of the Dispute Resolution
Panel shall be final and binding on the parties hereto. Purchasing Activity and/or Purchaser and
Confractor agree that, the existence of a dispute notwithstanding, they will continue without
delay to carry out all their respective responsibilities under this Contract that are not affected by
the dispute.
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10.2

In the event a bona fide dispute concerning a question of fact arises between Purchasing Activity
or the Purchaser and Contractor and it cannot be resolved between the parties through the normal
escalation processes, either party may initiate the dispute resolution procedure provided herein.

The initiating party shall reduce its description of the dispute to writing and deliver it to the
responding party. The responding party shall respond in writing within three Business Days. The
mifiating party shall have three Business Days to review the response. If after this review a
resolution cannot be reached, both parties shall have three Business Days to negotlate m good
faith to resolve the dispute.

If the dispute cannot be resolved after three Business Days, a Dispute Resolution Panel may be
requested 1n writing by either party who shall also identify the first panel member. Within three
Business Days.of receipt of the request, the other party will designate a panel member, Those
two panel members will appoint a third individual to the Dispute Resolution Panel within the
next three Business Days.

The Dispute Resolution Panel will review the written descriptions of the dispute, gather
additional information as needed, and render a decision on the dispute in the shortest practical
time.

Each party shall bear the cost for its panel member and share equally the cost of the third panel
member.

Both parties agree to be bound by the determination of the Dispute Resolution Panel.

Both parties agree {o exercise good faith in dispute resolution and to settle disputes prior to using
a Dispute Resolution Panel whenever possible.

Purchasing Activity, the Purchaser and Contractor agree that, the existence of a dispute
notwithstanding, they will continue without delay to carry out all their respective responsibilities
under this Contract that are not affected by the dispute.

If the subject of the dispute 1s the amount due and payable by Purchaser for materials, supplies,
services and/or equipment being provided by Contractor, Contractor shall continue providing
materials, supplies, services and/or equipment pending resolution of the dispute provided
Purchaser pays Contractor the amount Purchaser, in good faith, believes is due and payable, and
places in escrow the difference between such amount and the amount Contractor, in good faith,
believes is due and payable.

ADMINISTRATIVE SUSPENSION

‘When it is in the best interest of the State, the Purchasing Activity may at any time, and without
cause, suspend the Contract or any portion thereof for a period of not more than 30 calendar days
per event by written notice from the Contract Administrator to the Contractor’s Representative.
Contractor shall resume performance on the next business day following the 30™ day of
suspension unless an carlier resumption date is specified in the notice of suspension. Ifno
resumption date was specified in the notice of suspension, the Contractor can be demanded and
required to resume performance within the 30 day suspension period by the Contract
Administrator providing the Contractor’s Representative with written notice of such demand.
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10.3

10.4

10.5

10.6

FORCE MAJEURE

The term “force majeure” means an occurrence that causes a delay that is beyond the control of
the party affecied and could not have been avoided by exercising reasonable diligence. Force
majeure shall include acts of God, war, riots, strikes, fire, floods, epidemics, or other similar
occutrences.

Exceptions ' :

Except for payment of sums due, neither party shall be liable to the other or deemed in breach
under this Contract if, and to the extent that, such party's performance of this Contract is
prevented by reason of force majeure.

Neotification

If either party is delayed by force majeure, said party shall provide written notification within 48
hours. The notification shall provide evidence of the force majeure to the satisfaction of the
other party. Such delay shall cease as soon as practicable and written notification of same shall
likewisc be provided. So far as consistent with the Rights Reserved below, the fime of
completion shall be extended by Contract amendment for a period of time equal to the time that
the results or effects of such delay prevented the delayed party from performing in accordance
with this Contract. '

Rights Reserved

The Purchasing Activity reserves the right to authorize an amendment to this Contract, terminate
the Contract, and/or purchase materials, supplies, equipment and/or services from the best
available source during the time of force majeure, and Confractor shall have no recourse against
the State.

ALTERNATIVE DISPUTE RESOLUTION FEES AND COSTS

In the event that the parties engage in arbifration, mediation or any other alternative dispute
resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the
cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In
addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the
alternative dispute resolution method.

NON-EXCLUSIVE REMEDIES

The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies available under law.

LIMITATION OF LIABILITY

The parties agree that neither Contractor, Purchasing Activity nor Purchaser shall be liable to
cach other, regardless of the form of action, for consequential, incidental, indirect, or special
damages except a claim related to bodily injury or death, or a claim or demand based on patent,
copyright, or other intellectual property right infringement, in which case liability shall be as set
forth elsewhere in this Contract. This section does not modify any sections regarding liquidated
damages or any other conditions as are elsewhere agreed to herein between the parties. The
damages specified in the sections titled Termination for Default and Retention of Records are not
consequential, incidental, indirect, or special damages as that term is used in this section.
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Neither the Contractor, the Purchasing Activity, nor Purchaser shall be liable for damages arising
from causes beyond the reasonable control and without the fault or negligence of the Contractor,
the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of
God or of the public enemy, acts of a governmental body other than the Purchasing Activity or
the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods,
earthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe
weather; but in every case the delays must be beyond the reasonable control and without fault or
negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective
Subcontractors. '

If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be
liable for damages for such delays, unless the Services o be performed were obtainable on
comparable terms from other sources in sufficient time to permit Contractor to meet its required
performance schedule.

Neither party shall be liable for personal injury to the other party or damage to the other party’s
property except personal injury or damage fo property proximately caused by such party’s
respective fanlt or negligence.

11 CONTRACT TERMINATION

11.1

MATERIAL BREACH

A Confractor may be Terminated for Cause by the Purchasing Activity, at the sole discretion of
the Contract Administrator, for failing to perform a contractual requirement or for a material
breach of any term or condition. Material breach of a term or condition of the Contract may
include but is not limited to:

1. Contractor failure to perform services or deliver materials, supplies, or equipment
by the date required or by an alternate date as mutually agreed in a written
amendment to the Contract;

2. Contractor failure to carry out any warranty or fails to perform or comply with
any mandatory provision of the contract;

3. Contractor becomes insolvent or in an unsound financial condition so as to
endanger performance hereunder;

4, Contractor becomes the subject of any proceeding under any law relating to
bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors
that endangers the Contractor’s proper performance hereunder;

5. Appomtment of any receiver, trustee, or similar official for Contractor or any of
the Contractor’s property and such appointment endangers the Contractor’s
proper performance hereunder;

6. A determination that the Contractor is in violation of Federal, state, or local laws
or regulations and that such determination renders the Contractor unable to
perform any aspect of the Contract.
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11.2  OPPORTUNITY TO CURE

11.3

In the event that Contractor fails to perform a contractual requirement or materially breaches any
term or condition, the Purchasing Activity may issue a written cure notice. The Contractor may
have a period of time in which to cure. The Purchasing Activity is not required to allow the
Contractor to cure defects if the opportunity for cure is not feasible as determined solely within
the discretion of the Purchasing Activity. Time allowed for cure shall not diminish or eliminate
Contractor's liability for liquidated or other damages, or otherwise affects any other remedies
available against Contractor under the Contract or by law.

If the breach remains after Coniractor has been provided the opportunity to cure, the Purchaéing
Activity may do any one or more of the following;:

1. Exercise any remedy provided by law;
Terminate this Conftract and any related Contracts or portions thereof;
Procure replacements and impose damages as set forth elsewhere in this Contract;

Impose actual or liquidated damages;

hal e T

Suspend or bar Contractor from receiving future Solicitations or other
opportunities;

6. Require Contractor to reimburse the State for any loss or additional expense
incurred as a result of default or failure to satisfactorily perform the terms of the
Contract.

TERMINATION FOR CAUSE

In the event the Contract Administrator, in its sole discretion, determines that the Contractor has
failed to comply with the conditions of this Contract in a timely manner or is in material breach,
the Contract Administrator has the right to suspend or terminate this Contract, in part or in
whole. The Contract Administrator shall notify the Contractor in writing of the need to take
corrective action. If corrective action is not taken within 30 calendar days or as otherwise
specified by the Contract Administrator, or if such corrective action is deemed by the Contract
Administrator to be insufficient, the Contract may be terminated.

The Contract Administrator reserves the right to suspend all or part of the Contract, withhold
further payments, or prohibit the Contractor from incurring additional obligations of funds
during investigation of the alleged breach and pending corrective action by the Contractor or a
decision by the Contract Administrator to terminate the Contract.

In the event of termination, the Purchasing Activity shall have the right to procure for all
Purchasers any replacement materials, supplies, services and/or equipment that are the subject of
this Contract on the open market. In addition, the Contractor shall be liable for damages as
authorized by law including, buf not limited to, any price difference between the original contract
and the replacement or cover contract and all administrative costs directly related to the
replacement confract, e.g., cost of the competitive bidding, mailing, advertising and staff time.
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11.4

11.5

11.6

11.7

iIf it is determined that: (1) the Contractor was not in material breach; or (2) failure to perform
was outside of Contractor’s or its Subcontractor’s control, fault or negligence, the termination
shall be deemed to be a "Termination for Convenience”. The rights and remedies of the
Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in
addition to any other rights and remedies provided by law.

TERMINATION FOR CONVENIENCE

Except as otherwise provided in this Coniract, the Purchasing Activity, at the sole discretion of
the Contract Administrator, may terminate this Contract, in whole or in part by giving 30
calendar days (or other appropriate time period) written notice beginning on the second day after
mailing to the Contractor. If this Contract is so terminated, Purchasers shall be liable only for
payment required under this Contract for properly authorized services rendered, or materials,
supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date
of Contract termination. Neither the Purchasing Activity nor the Purchaser shall have any other
obligation whatsoever to the Contractor for such termination. This Termination for Convenience
clause may be invoked by the Purchasing Activity when it is in the best interest of the State of
Washington.

TERMINATION FOR WITHDRAWAL OF AUTHORITY

In the event that the Purchasing Activity and/or Purchaser’s authority to perform any of its duties
is withdrawn, reduced, or limited in any way after the commencement of this Contract and prior
to normal completion, the Purchasing Activity may terminate this Contract, in whole or in part,
by seven calendar days (or other appropriate time period) written notice to Contractor.

TERMINATION FOR NON-ALLOCATION OF FUNDS

If funds are not allocated to Purchaser(s) to continue this Contract in any future period,
Purchasing Activity may terminate this Contract by seven calendar days (or other appropriate
time period) written notice to Contractor or work with Contractor to arrive at a mutually
acceptable resolution of the situation. Purchaser will not be obligated to pay any further charges
for materials, supplies, services and/or equipment including the net remainder of agreed to
consecutive periodic payments remaining unpaid beyond the end of the then-current period.
Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-
allocation at the earliest possible time.’

No penalty shall accrue to the Purchaser in the event this section shall be exercised. This section
shall not be construed to permit Purchasing Activity to terminate this Contract in order to acquire
similar materials, supplies, services and/or equipment from a third party.

TERMINATION FOR CONFLICT OF INTEREST

Purchasing Activity may terminate this Contract by written notice to Contractor if it is
determined, after due notice and examination, that any party to this Contract has violated Chapter
42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public acquisitions
and procurement and performance of contracts. In the event this Contract is so terminated, the
Purchasing Activity and /or Purchaser shall be entitled to pursue the same remedies against
Contractor as it could pursue in the event that the Contractor breaches this Contract.
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11.8

11.9

TERMINATION BY MUTUAL AGREEMENT

The Purchasing Activity and the Contractor may terminate this Contract in whole or in part, at
any time, by mutual agreement.

TERMINATION PROCEDURE

In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract,
Contractor shall follow any procedures the Contract Administrator specifies in the termination
notice.

Upon termination of this Contract and in addition to any other rights provided m this Contract,
Contract Administrator may require the Contractor to deliver to the Purchaser any property
specifically produced or acquired for the performance of such part of this contract as has been
terminated. The provisions of the "Treatment of Assets” clause shall apply in such property
transfer.

The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for
completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the
Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or
equipment for which no separate price is stated, (ii) partially completed materials, supplies,
services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or
equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of
property, unless the termination is for cause, in which case the Purchasing Activity and the
Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such
determination shall be a dispute within the meaning of the "Disputes” clause of this contract. The
Purchaser may withhold from any amounts due the Contractor such sum as the Contract
Administrator and Purchaser determine to be necessary to protect the Purchaser against potential
loss or liability.

The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section
shall not be exclusive and are in addition o any other rights and remedics provided by law or
under this contract.

After receipt of a termination notice, and except as otherwise expressly directed in writing by the
Contract Administrator, the Contractor shall:

1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on
the date, and to the exfent specified, in the notice;

2. Place no further orders or subcontracts for materials, services, supplies,
equipment and/or facilities in relation fo the Contract except as is necessary to
complete or fulfill such portion of the Contract that is not terminated;

3. Complete or fulfill such portion of the Contract that is not terminated in
compliance with all contractual requircments;

4. Assign to the Purchaser, in the manner, at the times, and to the extent directed by
the Contract Administrator on behalf of the Purchaser, all of the rights, title, and
interest of the Coniractor under the orders and subcontracts so terminated, in
which case the Purchaser has the right, at its discretion, to settle or pay any or all
claims arising out of the termination of such orders and subcontracts.
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5. Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of the Contract
Administrator and/or the Purchaser to the extent Contract Administrator and/or
the Purchaser may require, which approval or ratification shall be final for all the
purposes of this clause;

6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the
extent directed by the Contract Administrator on behalf of the Purchaser any
property which, if the contract had been completed, would have been required to
be furnished to the Purchaser;

7. Take such action as may be necessary, or as the Contract Administrator and/or the
Purchaser may direct, for the protection and preservation of the property related to
this contract which is in the possession of the Contracior and in which the
Purchasing Activity and/or the Purchaser has or may acquire an interest.

12 CONTRACT EXECUTION

12.1

12.2

12.3

PARTIES

This Contract (*“Contract”) 1s entered into by and between the State of Washington, acting by and
through the Department of General Administration, Office of State Procurement, an agency of
Washington State government (“Purchasing Activity” or “State” located at 210 11™ Ave SW,
Room 201, GA Bldg, Olympia WA 98504-1017, and Ad Specialties and Promotions Inc., a
corporation licensed to conduct business in the State of Washington (“Contractor’), located at
1011 SW Klickitat Way, Ste. 200, Seaitle, WA 98134, for the purpose of providing Lottery
Merchandise.

ENTIRE AGREEMENT

" This Contract document and all subsequently issued amendments comprise the entire agreement

between the Purchasing Activity and the Contractor. No other statements or representations,
written or oral, shall be deemed a part of the Contract.

This Contract sets forth the entire agreement between the parties with respect to the subject
matter hereof and except as provided in Section 15.2, Contractor Commitments, Warranties and
Representations. Understandings, agreements, representations, or warrantics not contained in
this Contract or a written amendment hereto shall not be binding on either party.

Except as provided herein, no alteration of any of the terms, conditions, delivery, Price, quality,
or Specifications of this Contract will be effective without the written consent of both parties.

ORDER OF PRECEDENCE, INCORPORATED DOCUMENTS, CONFLICT AND
CONFORMITY

Incorporated Documents

Each of the documents listed below is, by this reference, incorporated into this Contract as
though fully set forth herein,
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1. The Purchasing Activity’s Solicitation document 00209 with all attachments and
exhibits, and all amendments thereto

2, Contractor’s Response to the Solicitation 00209 dated 4/15/2009.
The terms and conditions contained on Purchaser’s Order Documents, if used; and

All Contractor or manufacturer publications, written materials and schedules, charts, diagrams,
tables, descriptions, other written representations and any other supporting materials Contractor
made available to Purchaser and used to affect the sale of the Product to the Purchaser.

Order of Precedence

In the event of a conflict in such terms, or between the terms and any applicable statute or rule,
the inconsistency shall be resolved by giving precedence in the following order:

1. Applicable Federal statutes and regulations

2. Applicable State of Washington statutes and regulations

3. Mutually agreed written amendments to this Contract

4. This Contract, Number 00209

5. The Purchasing Activity’s Solicitation document with all attachments and

exhibits, and all amendments thereto

0. Contractor’s Response to the Solicitation _
7. Any other provision, term, or materials incorporated into the Contract by
reference.
Conflict

To the extent possible, the terms of this Contract shall be read consistently.

Conformity .
If any provision of this Contract violates any Federal or State of Washington statute or rule of
law, it is considered modified to conform to that statute or rule of law.

12.4 LEGAL NOTICES

Any notice or demand or other communication required or permitted to be given under this
Contract or applicable law (except notice of malfunctioning Equipment) shall be effective only if
it is in writing and signed by the applicable party, properly addressed, and either delivered in
person, or by a recognized courier service, or deposited with the United States Postal Service as
first-class mail (postage prepaid), via facsimile or by electronic mail, to the parties at the
addresses, fax numbers or e-mail addresses provided in this section. For purposes of complying
with any provision in this Contract or applicable law that requires a “writing,” such
communication, when digitally signed with a Washington State Licensed Certificate, shall be
considered to be “in writing” or “written” to an extent no less than if it were in paper form.
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Ad Specialties and Promotions Inc. State of Washington
Department of General Administration
Office of State Procurement

Attn: Diane Ongstad Attn: Contract Administrator

1011 SW Klickitat Way, Ste 200 210 11" Ave SW, Room 201, GA Bldg

Seattle, WA 98134 Olympia WA 98504-1017

Phone: 206-223-1414 Phone: (360) 902-7448

Fax: 206-223-0404 Fax: (360) 586-2426

E-mail; asap@asap-promotions.com E-mail: bpotter(@pa.wa.cov

Notices shall be effective upon receipt or four Business Days after mailing, whichever is earlier.
The notice address as provided herein may be changed by written notice given as provided
above. .

In the event that a subpoena or other legal process commenced by a third party in any way
concerning the Equipment or Services provided pursuant to this Contract is served upon
Contractor or Purchasing Activity, such party agrees to notify the other party in the most
expeditious fashion possible following receipt of such subpoena or other legal process.
Confractor and Purchasing Activity further agree to cooperate with the other party in any lawful
effort by the other party to contest the legal validity of such subpoena or other legal process
commenced by a third party.

12.5 LIENS, CLAIMS AND ENCUMBRANCES

All materials, equipment, supplies and/or services shall be free of all liens, claims, or
encumbrances of any kind, and if the Purchasing Activity or the Purchaser requests, a formal
release of same shall be delivered to the respective requestor.

12.6 AUTHORITY TO BIND

The signatories to this Contract represent that they have the authority to bind their respective
organizations to this Contract.

12.7 COUNTERPARTS

This Contract may be executed in counterparts or in duplicate originals. Each counterpart or
each duplicate shall be deemed an original copy of this Contract signed by each party, for all
purposes.

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including all
attachments, do agree in each and every particular and have thus set their hands hereunto.
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This Contract is effective this 1% day of July, 2009.

Department of General Administration 1011 S.W. Klickitat Way, Suite 200
Office of State Procurement Seattle. WA 98134

210 11" Ave S, Room 201, GA Bldg

;’J‘-

7

A stpge ( Zratirl
Si Signature 7
ac\!b%v"}"— ) Dsnvs  OANG STAD
Print ar Type Namc Date Print or Type Name . Date
UJ ,ﬂj(:/g PRES I DENT

Kitle 7-4 _ﬂ/ ﬁ Title
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State of Washington ; . ic
DEPARTMIENT OF ENTERPRISE SERVICES CONTRACT AMENDMENT
1500 Jefferson St. Sk, Olympia, WA 98501 » Contract Number: Date Issued:
00209 March 27, 2013
"Amendment Number: | Effective Date:
Schafer Systems -2 7/1/13

This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
| contract including any subsequent amendments, which are hereby incorporated by reference.

e e

Purpose of Amendment

e e e T T e R e X e T PR T —.ﬁ
Purpose: To add or revise, as applicable, the provisions of the contract relating to a Management Fee. The
following language regarding the Management Fee is added to the contract. If the contract or any amendments

already contain Management Fee language, the following language supersedes it.

Management Fee:

Effective July 1, 2013, Contractor shall pay the Department of Enterprise Services (DES) a fee equal to 0.74%
(Management Fee) of the total invoice price, less any taxes, returns, credits, or adjustments, of all sales (“Total
Net Sales”) under this Contract. Contractor shall hold the Management Fee in trust for DES until such fees are
remitted to DES.

The Management Fee will be included in Contractor’s pricing, as set forth in the contract (including all
amendments), and will not be included as a separate line item on any invoice submitted to a Purchaser.

DES may, at its sole discretion, increase, decrease, or eliminate the Management Fee upon thirty (30) days
written notice to Contractor. Any decrease to, or elimination of, the Management Fee, shall be reflected in
contract pricing commensurate with the adjustment. DES reserves the right to negotiate contract pricing with
the Contractor in the case of an upward adjustment of the Management Fee.

Contractor will provide DES with a sales report detailing Total Net Sales for the preceding quarter (“Sales
Report”), in accordance with the Sales & Subcontractors Report section of the contract using the schedule set
forth below. DES will send an invoice within 30 days after each quarter, based on the Sales Report. Payment of
the Management Fee is due within thirty (30) days of the date of the DES invoice.

The state reserves the right to audit, or have a designated third party audit, applicable records to ensure that the
state has been properly invoiced and all Management Fees have been paid. Failure to accurately report Total Net
Sales, to submit a timely Sales Report, or remit timely payment of the Management Fee, may be cause for
contract termination, the charging of interest or penalties, or the exercise of other remedies provided by law.

Management Fee payment must reference the Contract number, Work Request Number (if applicable), the year
and quarter for which the Management Fee is being remitted, and the Contractor's Name as it is known to DES, if
not already included on the face of the check. All payments must be sent to:
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Name: | State of sthinglon, i)cpt-.'(')-f -E_l;fgrﬁr};emsavices
Finance Dept
Address: | 1500 Jefferson Street D e
Mail Stop 41460
Olympia WA 98501
Additional: | Contract #: ;
Quarter/Year:
Contractor’'s Name as it is known to DES (if not already included on the face of the check).
Schedule:

Contractor will provide Usage Reports and Management Fees quarterly, per the following schedule:

FOR ACTIVITY IN THESE MONTHS:

SALES REPORTS DUE

MANAGEMENT FEES DUE

January, February and March

April 30" of same year

Within 30 days of DES Invoice date

April, May and June

July 31" of same year

Within 30 days of DES Invoice date

July, August and September

October 31" of same year

Within 30 days of DES Invoice date

October, November and December

January 31" of following calendar year

Within 30 days of DES Invoice date

Authorizing Signatures

This contract amendment, consisting of two (2) pages and zero (0) attachment(s} consisting of O pages is executed by the persons
signing below that warrant that they have the authority to execute this contract amendment.

For Contractor:

I .
AT, f
- (b q\1.ur*.u

s

\ 55 i

For State:

{Contractor Authbrized Representative Signature) {Date)

{Date)

(Procurement Coordinator Sibnature)

Print Name Teresa Immel Print Name Jennifer Burbage
Telephone No. 641-742-3266 Telephone No. | 360-407-9422
’ Dept. Enterprise Services
Company Schafer Systems Inc. Company | Master Contracts & Consulting
1000 Flag Road i P. 0. Box 41411
Mailing Address Adair, IA 50002 Malling Address Olympia, WA 98504-1411

1500 Jefferson St. SE

Physical Address Same Physical Address Olympia, WA 98501 ]
Email; Teresa.immel@ownrev.com I Emall: Jennifer.Burbage@des.wa.gov -
DES Approval
MCC Manager

Contract 00209 — Schafer Systems, Amendment 2

Page 2 of 2

W\/b‘/bég/ Signature/Date / . 67}/5 /}
~ /M T






_1310447361.pdf
00209 Lottery Merchandise

State of Washington
Department of General Admiinistration
Office of State Procurement

Contract 00209,
For Purchases of Lottery Merchandise
Under the Authority of
Chapter 43.19 RCW
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Part II: THE MODEL CONTRACT

1 OVERVIEW

1.1

1.2

1.3

CONTRACT SCOPE

The purpose of this solicitation is {o establish a multi-state, multi-vendor contract for the
purchase of state lottery merchandise. The WSCA directors may authorize states throughout the
nation (NASPO) the use of this contract subject to approval of each state purchasing director.
The selected contractors shall accept purchase orders from and deliver products to approved
purchasing entities. Contractors are required to offer warranty and maintenance services on
products purchased under these agreements.

The primary purchaser(s) for Contract 00209 will be the lead state of Washington. Additional
states may be added with the consent of the confractor and the lead state through execution of a
Participating Addendum. Contractors shall not process state contract orders from unauthorized
purchasers.

See Section 2.3, Contract Scope of the Solicitation.

MODIFICATIONS _
This contract is a category sourcing agreement. The awarded will be the primary source of the
categories of goods for lottery. The items used to establish the coniract will be for evaluation
purposes. Contractors will be allowed to offer any approved item in their catalog. The pricing for
all such goods will be established in negotiations and when appropniatc will be based on the
nature of the pricing offered in their bid submittal. The Purchasing Activity reserves the right to
modify this Contract (i.e. - add or delete products) by mutual agreement between the Purchasing
Activity and the Contractor, so long as such modification is substantially within the scope of the
original Contract. Such modifications will be evidenced in the online product hist.

RECITALS .

The State of Washington, acting by and through the State Department of General Administration
(GA or Purchasing Activity) issued a Request for Proposal for the purpose of purchasing Lottery
materials in accordance with its authority under Chapter 43.19 RCW.

Contractor submitted a timely Response to the State Department of General Administration’s RFP.
The State Department of General Administration evaluated all properly submitted Responses to the
above-referenced IFB and has identified Schafer Systems Inc. as the apparently sucecessful
Contractor.

The State Department of General Administration has determined that entering into a Contract with
Schafer Systems Inc. will meet Purchaser’s needs and will be in Purchaser’s best interest.

NOW THEREFORE, Purchasing Activity awards to Schafer Systems Inc, this Contract, the
terms and conditions of which shall govern Contractor’s furnishing to purchasers of Lotiery
materials. This Contract is not for personal use.

. IN CONSIDERATION of the mufual promises as hereinafier set forth, tile parties agree as

follows:
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1.4

1.5

1.6

USAGE :

It is estimated that purchases over the two-year initial term of the contract will approximate $6.8
million. Estimates are based on information provided by a number of manufacturers, and this
value represents anticipated usage by the third year of the contract. The Staie does not guarantee
any mininmm purchase. Orders will be placed on an as-needed basis. Estimated quantities are
informational and not to be construed as a warranty of accuracy of historical or anticipated
volumes or a guarantee to purchase any amount. The State of Washington does not represent or
guarantee any minimum purchase.

See Section 2.4, Estimated Usage of the Solicitation.

CONTRACT TERM

The initial tetm of this contract is two years from date of award with the option to extend for
additional term(s) or portions thereof. Extension for each additional term shall be offered at the
sole discretion of the Purchasing Activity and are subject to written mutual agreement. The total
contract term, including the initial term and all subsequent extensions, shall not exceed six years
unless an cmergency exists and/or special circumstances require a partial term extension. The
state reserves the right to extend with all or some of the contractors, solcly determined by the
state.

PURCHASERS

The primary purchaser(s) for Contract 000209 will be the lead state of Washington and some or
all of the Western States Contracting Alliance (WSCA) member states: Alaska, Arizona,
California, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South
Dakota, Utah and Wyoming. Additional states may be added with the consent of the contractor
and the lead state {on behalf of the WSCA participating states) through execution of a
Participating Addendum. Contractors shall not process state ¢contract orders from unauthorized
purchasers. These entities’ orders are subject to the same contract terms, conditions and pricing
as state agencies, excepl where modified by Participating Addendum. The Office of State
Procurement accepts no responsibility for orders or payment by WSCA members.

A list of WSCA members is available at hitp:fwww.ga.wa.gov/PCA/SPC him,

2 CONTRACT ADMINISTRATION

2.1

PURCHASING ACTIVITY CONTRACT ADMINISTRATOR

The Purchasing Activity shall appoint a single point of contact that will be the Contract .
Administrator for this Contract and will provide oversight of the activities conducted hereunder.
The Contract Administrator will be the prineipal contact for Contractor concerning business
activities under this Contract. The Purchasing Activity will notify Contractor, in writing, when
there is a new Contract Administrator assigned to this Coniract.
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2.5

2.2 ADMINISTRATION OF CONTRACT

GA. will maintain Conttract information and pricing and make it avaIIabIe on the GA website, The
Contract prices are the maximum price Contractor can charge. The Contractor may also offer

volume discounts to Purchasers.

A Contractor may propose a revision to its offerings to reflect changed Products appropriate to
the scope of the Contract, and may propose such new Products with associated prices to the GA
Contract Administrator for approval. Contract Administrator has the sole discretion in approval
of addition of revised offerings and pricing. New or changed Products proposed by Contractor
must meet the requirements established in this Solicitation document or subsequent revisions, If
approved by GA, the new Products will be added to the Contract by written amendment.

For the term of the Contract, pricing for all Products will be no greater than the prices quoted in
the Bidder’s Response. If, however, during any term of the Contract lower prices and rates
become effective for like quantitics of Products under similar terms and conditions, through.
-reduction in Coniractor’s list prices, promotional discounts, or other circumstances, Purchasers
must be given immediate benefit of such lower prices and rates.

2.3 CONTRACTOR SUPERVISION AND COORDINATION

Contractor shall:
1. Competently and efficiently, supervise and coordinate the implementation and
compietion of all Contract requirements specified herein;
o2 Identify the Contractor’s Representative, who will be the principal point of

contact for the Purchasing Activity Confract Administrator concerning
Contractor’s performance under this Contract.

3. Immediately notify the Contract Administrator in writing of any change of'the
designated Contractor’s Representative assigned to this Contract; and

4, Violation of any provision of this paragraph may be conmdered a material breach
establishing grounds for Contract termination.

Be bound by all written communications given to or recelved from the
Contractor’s Representative.

POST AWARD CONFERENCE
The Contractor(s) may be required to attend a post award conference scheduled by the
Procurement Coordinator to discuss Contract performance requirements. The time and place of

this conference will be scheduled following Contract award,

CONTRACT MANAGEMENT

Upon award of this confract, the contractor shall:

1. Review the impact of the award and take the necessary steps needed fo enépre that contractual
obligations will be fulfilled.

2. At no additional charge, assist Purchasers in the following manner to make the most cost

effective, value based, purchases including, but not limited to:
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2.6

2.7

2.8

a) Visiting the Purchaser site and providing Purchaser with materials/supplies/equipment
recommendations.

b) Providing Purchasers with regular and timely status updates in the event of an order or
repair fulfillment delay. '

CHANGES

Alterations to any of the terms, conditions, or requirements of this Contract shall only be
effective upon written issuance of a mutually agreed Contract Amendment by the Contract
Administrator. However, changes to point of contact information may be updated without the
issuance of a mutually agreed Confract Amendment, :

STATEWIDE VENDOR PAYMENT REGISTRATION

Contractors are required to be registered in the Statewide Vendor Payment system, prior to
submitting a request for payment under this Contract. Purchasers who are Washington State
agencies require registration to be completed prior to payment.

The Washington State Office of Financial Management (OFM) maintains a central contractor
registration file for Washington State agencies (o process coniractor payments.

To obtain registration materials go to http://www.ofm.wa.gov/isd/vendors.asp. The form has
two parts; Part 1 is the information required to meet the above registration condition. Part 2
allows the Stale to pay invoices electronically with direct deposit and is the State’s most efficient
method of payment and you are encouraged {o sign up for this form of payment.

SALES & SUBCONTRACTOR REPORTS

Contractor(s) must provide Sales and Subconiractor Reports to the Office of State Procurement
on a quarterly basis. The Sales Report shall be in the electronic formaf provided by the Office of
State Procurement at: hitps://fortress. wa.gov/ga/apps/CSR/Login.aspx.

The Subcontractor Report shall reflect all contract activity for the quarter and be submiited
directly to the Contract Administrator via email. It must contain, at a minimum, the following

mformation:

1, Master Contract Name and Number.
2 Period for which Subcontractor Report is being issued.
3. Subcontractor Name. .
4 MWBE Certification Number (if applicable).
a. In the event Subcontractor is a self-certified MWBE and does not have a

Certification Numbet, indicate this in repoit.

b. No identification of any kind, either by Certification Number or indication
of self-certification, shall signify that Subcontractor is not recognized as a
MWBE.,
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2.9

5. Total dollar amount paid to Subcontractor.

Reports must be submitted within 30 days after the end of the calendar quarter (i.e. - no later than
April 30th, July 31st, October 31st and January 31%).

WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SYSTEM

Contractor(s) shall be registered in the Contractor registration system, Washington’s Electronic
Business Soluiions (WEBS) System at http://www.ga.wa.gov/webs/, maintained by the
Washington State Department of General Administration. Contractors already registered need
not re-register. If is the sole responsibility of Contractor to properly register with WEBS and
maintain an accurate Contractor profile in WEBS.

3 PRICING
3.1 PRICE PROTECTION

Contractor agrees all the Prices, terms, warranties, and benefits provided in this Contract are
comparable to or better than the terms presently being offered by Contracior to any other
governmental entity purchasing the same quantity under similar terms. If during the term of this
Contract, Contractor shall enter info contracts with any other governmental entity providing
greater benefifs or more favorable terms than those provided by this Contract, Contractor shall be
obligated to provide the same to Purchaser for subsequent purchases.

3.2 NO ADDITIONAL CHARGES

3.3

" Unless otherwise specified in the Solicitation, no additional charges by the Confractor will be

allowed including, but not limited to: handling charges such as packing, wrapping, bags,
containers, reels; or the processing fees associated with the use of credit cards, Notwithstanding
the foregoing, in the cvent that market conditions, laws, regulations or other unforeseen factors

“dictate, at the Contract Administrators sole discretion, additional charges may be allowed.

PRICE ADJUSTMENTS

A minimum of 60 calendar days advance written notice of price increase is required which is to
be accompanied by sufficient documentation to justify the requested mcrease. Coniractor may
propose purchase Price and maintenance and support (service) rate increases by writfen notice to
the Purchasing Activity’s Contract Administrator. Price adjustments may be taken into
consideration by the Purchasing Activity’s Contract Administrator when determining whether to
extend this Contract. Price Increases will not be considered without supporting documentation
sufficient to justify the requested increase.

Contractors shall not make extensions contingent on price adjustments.

Documentation must be based on published indices, such as the Producer Price Index, and/or the
result of increases at the manufacturer's level, incurred after contract commencement date. The
grant of any price adjustment will be at the sole discretion of the Purchasing Activity and, if
granted, shall not produce a higher profit margin for the Contractor than that established by the
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original contract- pricing. The Contractor shall be notified in writing by the Contract
Administrator of any price adjustment granted by the Purchasing Activity, and such price
adjustment shall be set forth in a written amendment to the contract. Price adjustments granted
by the Purchasing Activity shall remain unchanged for at least 365 calendar days thereafter, and
no request for adjustments in price will be considered during that time period.

3.4 SAMPLES
The Purchasing Activity reserves the right to ask for samples at bidder’s expense. Apparel
samples should be provided no more than a week after request by the Purchasing Activity;
samples of premiums should be provided in no more than two weeks. Samples canmot be
returned.

Samples of new items may be requested at time of consideration. Profotypes of new custom items
will be produced without profit to the Contractor and the cost of these iterns established prior to
production will be binding.

4 CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

41 ESTABLISHED BUSINESS
Prior to commencing performance, or prior to that time if required by the Purchasing Activity,
law or regulation, Contractor must be an cstablished business firm with all required licenses,
fees, bonding, facilities, equipment and trained personiel necessary to meet all requirements and
perform the work as specified in the Solicitation. Contractor shall maintain compliance with
these Tequirements throughout the life of this contract.

The Purchasing Activity reserves the right to require receipt of proof of compliance with said
requirements within ten calendar days from the date of request, and to terminate this Contract as
a material breach for noncompliance with any requirement of this paragraph.

4.2 STAFK QUALIFICATIONS

If, at Contract award or any time thereafter, any specifically named individual(s) identificd in the
Response to work on the Contract are not available, the Purchasing Activity reserves the right to

approve or reject any change in Contractor’s personnel. Specific restrictions apply to contracting
with current or former State employees pursuant to Chapter 42.52 RCW.

4.3 USE OF SUBCONTRACTORS
In accordance with REP requirements, Contractor agrees to take complete responsibility for all
actions of such Subcontractors, _
The Purchasing Activity reserves the right to approve or rgject any and all Subcontractors.

Specific restrictions apply fo contracting with current or former State employees pursuant to
Chapter 42.52 RCW.
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44 SUBCONTRACTS AND ASSIGNMENT .

Contractor shall not Subcontract, assign, or otherwise transfer its obligations under this Contract
without the prior written consent of the Contract Administrator, Contractor shall provide a
minimum of 30 calendar days advance notification of intent to Subcontract, assign, or otherwise
transfer its obligations under this Contract. Violation of this condition may be considered a
" material breach establishing grounds for Contract termination. The Contractor shall be
responsible to ensure that all requirements of the Coniract shall flow down io any and all
Subcontractors. In no event shall the existence of a Subcontract operate to release or reduce the
liability of Contractor to the State for any breach in the performance of the Contractor’s duties.

4.5 .= CONTRACTOR AUTHORITY AND INFRINGEMENT

Contractor is anthorized to sell under this Contract, only those services stated herein and allowed
for by the provisions of this Contract. Contractor shall not represent to any Purchasers that they
have the contract authority to sell any other materials, supplies, services and/or equipment.
Further, Contractor may not intentionally infringe on other established State Contracts.

4.6 CAPABLE

Bidders must be able to read and download graphic EPS and Vector output files from the
Washington State Lottery Graphics Department.

S DELIVERY REQUIREMENTS

51  SITE SECURITY

While on Purchascr’s premises, Contractor, its agents, employees, or Subcontractors shall
conform in all respects with physical, fire, or other security regulations.

52 TREATMENT OF ASSETS | :

1. Title fo all property furnished by the Purchasing Activity andfor Purchaser shall remain in
the Purchasing Activity and/or Purchaser, as appropriate. Title to all property fornished
by the Contractor, the cost for which the Contractor is entitled to be reimbursed as a
direct item of cost under this contract, shall pass to and vests in the Purchaser upon
delivery of such property by the Contractor and Acceptance by the Purchaser.

Title to other property, the cost of which is reimbursable to the Contractor under this
Contract, shall pass to and vest in the Purchaser upon (i) issuance for use of such property
in the performance of this Contract, or (if) commencement of use of such property in the
performance of this Contract, or (jii) reimbursement of the cost thereof by the Purchaser
in whole or in part, whichever first occurs.

2. Any property of the Purchaging Activity and/or Purchaser furnished to the Contractor
shall, unless otherwise provided herein or approved by the Purchasing Activity and/or
Purchaser, be used onty for the performance of this Contract.

3. The Contractor shall be responsible for damages as a result of any loss or damage to
property of the Purchasing Activity and/or Purchaser which results from the negligence
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5.3

of the Contractor or which results from the failure on the part of the Contractor to
maintain, administer and protect that property in a reasonable manner and to the extent
practicable in all instances.

4. . Tf any Purchasing Activity and/or Purchaser property is lost, destroyed, or damaged, the
Contractor shall immediately notify the Purchasing Activity and/or Purchaser and shall
take all reasonable steps to protect the property from further darage.

5. The Contractor shall surrender to the Purchasing Activity and/or Purchaser all property of
the Purchasing Activity and/or Purchaser prior to seftlement upon completion,
termination, or cancellation of this confract.

6. All reference to the Coniractor undet this clause shall also include Contractor's
employees, agents or Subcontractors.

DELIVERY ARO
Bidders must be able to deliver clothing with a 10- day ARO premiums, dlspensers and play
centers should arrive in 60-90 days.

DELIVERY LOCATIONS

Goods ordered by The State of Washington may be routed directly to Lottery retail sites. No
additional freight will be incurred to goods routed to these sites. A list of these sités is attached
as Appendix L

0 PAYMENT

6.1

6.2

6.3

ADVANCE PAYMENT PROHIBITED

No advance payment shall he made for the Services furnished by Contractor pursuant fo this
Contract.

IDENTIFICATION
- All invoices, packing lists, packages, instruction manuals, correspondence, shipping notices,

shipping containers, and other wriften materials associated with this Contract shall be identified
by the Contract number and the applicable Purchaser’s order number.

PAYMENT, INVOICING AND DISCOUNTS
Payment is the sole responsibility of, and will be made by, the Purchaser.

Contractor shall provide a properly complefed invoice to Purchaser. All invoices are to be
delivered fo the address provided by the Purchaser.

Invoices will be prepared at the end of every calendar month and delivered to the customer no
later than the 15" day of the calendar month immediately following the month under invoice.

-
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Coniractor must only invoice for the services provided.

Invoices shall contain the following infmmaiion, at a minimum:
1. ‘Contract number

2. For the State of Washington, Contractor’s Statewide Vendor Payment
Registration number assigned by the Washington State Office of Financial
Management (OFM)

3 Date of invoice

4. Contractor name and address
5 Customer account number

6. Billing period

Invoices for payment will accurately reflect all discounts due the Purchaser. Invoices will not be
processed for payment, nor will the period of prompt payment discount commence, until receipt
of a propetly completed invoice denominated in U.S, doliars and until all invoiced items are
received and satisfactory performance of Contractor has been accepted by the Purchaser. If an
adjustment in payment is necessary due to damage or dispute, arry prompt payment discount

_ period shall comnmence on the date final approval for payment is authorized.

Under Chapter 39,76 RCW , if Purchaser fails to make timely payment(s), Contractor may
invoice for 1% per month on the amount overdue or a minimurm of $1.00. Payment will hot be
considered late if a check or warrant is mailed within the time specified. If no terms are
specified, net 30 days will automatically apply. Payment(s) made in accordance with Contract
terms shall fully compensate the Contractor for all risk, loss, damages or expense of whatever
nature and acceptance of payment shall constitute a waiver of all claims submitted by Contractor.
If' the Contractor fails to make timely payment(s) or issuance of credit memos, the Purchaser may
impose a 1% per month penalty on the amount overdue.

Payment for materials, supplies and/or equipment received and for services rendered shall be
made by Purchaser and be redeemable in U.S. dollars. Unless otherwise specified, the
Purchaser’s sole responsibility shall be to issue this payment. Any bank or transaction fees or
similar costs associated with currency exchange procedures or the use of purchasing/credit cards
ghall be fully assumed by the Contractor.

64 TAXES, FEES AND LICENSES
Taxes ’ _
Where required by statute or regulation, the Contractor shall pay for and maintain in current
status all taxes that are necessary for Contract performance. Unless otherwise indicated, the
Purchaser agrees to pay State of Washington taxes on all applicable materials, supplies, services
and/or equipment purchased. No charge by the Confractor shall be made for Iederal excise taxes
and the Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.

Collection of Retail Sales and Use Taxes

In gencral, Contractors engaged in retail sales activities within the Staie of Washington are
required to collect and remit sales tax to Department of Revenue (DOR).
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In general, out-of-state Contractors must collect and remit “use tax’ to Department of Revenue if
the activity carried on by the seller in the State of Washington is significantly associated with
Contractor’s ability to establish or maintain a market for its products in Washington State.
Examples of such activity include where the Contractor either directly or by an agent or other
representative:

1. Maintains an in-state office, distribuiion house, sales house, warehouse, service
enlerprise, or any other in-state place of business;

2. Maintains an in-state inventory or stock of goods for sale;

Regularly solicits orders from Purchasers located within the State of Washington
via sales representatives entering the State of Washington;

4. Sends other staff into the State of Washington (e.g. product safety engineers, etc.)
to interact with Purchasers in an attempt to establish or maintain market(s}), or

5. Other factors identified in Chapter 458-20 WAC,

Department of Revenue Registration for Qut-of-State Contractors

Out-of-state Contractors meeting any of the above criteria must register and establish an account
with the Department of Revenue. Refer to Chapter 458-20-193 WAC, and call the Department
of Revenue at (800) 647-7706 for additional information. When ont-of-state Coniractors are not
required to collect and remit “use tax,” Purchasers located in the State of Washington are
responsible for paying this tax, if applicable, directly to the Department of Revenue.

Fees/Licenses

After award of Contract, and prior io commencing performance under the Confract, the
Contractor shall pay for and maintain in a current status any licenses, fees, assessments, pertit
charges, etc., which are necessary for Contract performance. It is the Contractot's sole
responsibility to maintain [icenses and to monitor and deterinine any changes or the enactment of
any subsequent regulations for said fees, assessments, or charges and to immediately comply
with said changes or regulations during the entire term of this Contract.

Taxes on Invoice

Contractor shall calculate and enter the appropriate state and local sales tax on all invoices. Tax
is to be computed on new items affer deduction of any trade -in in accordance with Chapter 458-
20-247 WAC.

6 5 MINORITY & WOMEN’S BUSINESS ENTERPRISES (MWBE) PARTICIPATION

With each invoice for payment and within 30 days of Purchasers request, Contractor shall
provide Purchaser an Affidavit of Amounts Paid. The Affidavit of Amounts Paid shall either state
that Contracior still maintains its MWBE certification, or state that its Subcontractor(s} still
maintain(s) its/their MWBE certification(s) and specify the amounts paid to each certified

. MWBE Subcontractor under this Contract, Contractor shall maintain records supporting the
Affidavit of Amounts Paid in accordance with this Contract’s Retention of Records section (Sec.
8.2 of the Model Contract),
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6.6 OVERPAYMENTS TO CONTRACTOR

6.2

Contractor shall refumd to Purchaser the full amount of any erronecus payment or overpayment
under this Contract within thirty 30 days written notice. . If Contractor fails to make timely
refund, Purchaser may charge Confractor 1% per month on the amount due, until paid in full.

AUDITS -

The State reserves the right to audit, or have a designated third party audit, applicable records to
ensure that the State has been properly invoiced. Any remedies and penalties allowed by law to
recover monies determined owed will be enforced. Repetitive instances of incorrect invoicing
may be considered complete cause for contract termination.

7 QUALITY ASSURANCE

7.1

7.2

CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS
Any written commitment by Contractor within the scope of this Contract shall be binding upon
Coniractor. Failure of Contractor to fulfill such a commitment may constitute breach and shall
render Contractor liable for damages under the terms of this Contract.

For purposes of this section, a commitment by Contractor includes: (i) Prices, discounts, and
options committed to remain in force over a specified period of time; and (ii) any warranty or
representation made by Contractor in its Response or contained in any Contractor or :
manufacturer publications, writlen materials, schedules, charts, diagrams, tables, descriptions,
other written representations, and any other communication medium accompanying or referred to
in its Response or used to effect the sale to Purchaser.

WARRANTIES

Contractor warrants that all services provided under this Contract shall be fit for the purpose(s)
for which intended, for merchantability, and shall conform to the requirements and specifications
herein. Acceptance of any service by the Purchaser shall not alter or affect the obligations of the

Contractor or the rights of the Purchaser,

8 INFORMATION AND COMMUNICATIONS

8.1

8.2

ADVERTISING
Contractor(s) shall not publish or use any information concerning this Coniract in any format or
media for advertising or publicity without prior writien consent from the Contract Administrator.

RETENTION OF RECORDS

The Contractor shall mainfain all books, records, documents, data and other evidence relating to
this Confract and the provision of materials, supplies, services and/or equipment described
herein, including, but not limited to, accounting procedures and practices which sufficiently and
properly reflect all direct and indirect costs of any nature expended in the performance of this
Contract. Contractor shall retain such records for a period of six years following the date of final

payment,
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8.3

84

8.5

8.6

. At no additional cost, these records, including materials generated under the Contzact, shall be

subject at all reasonable times to inspection, review, or audit by the Purchasing Activity,
pérsonnel duly authorized by the Purchasing Activity, the Washington State Auditor’s Office,
and Federal and state officials so authorized by law, regulation or agreement.

If any litigation, claim or audit is started before the expiration of the six year period, the records

. shall be retained until final resolution of all litigation, claims, or audit findings involving the

records. .

PROPRIETAB;Y OR CONFIDENTIAL INFORMATION

To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act, the Purchasing
Activity shall maintain the confidentiality of Contractor’s information marked confidential or
proprietary. If a request is made to view Contractor’s propristary information, the Purchasing
Activity will notify Contractor of the request and of the date that the records will be released to
the requester unless Contractor obtains a court order enjoining that disclosure. If Contractor fails
to obtain the court order enjoining disclosure, the Purchasing Activity will release the requested
information on the date specified.

The State’s sole responsibility shall be limited to mamtaining the above data in a secure area and
to notify Coniractor of any request(s) for disclosure for so long as the Purchasing Activity retains
Contractor’s information in the Purchasing Activity records. Failure to so label such materials or
failure to timely respond after notice of request for public disclosure has been given shall be
deemed a waiver by Contractor of any claim such materials are exempt from disclosure.

NON-ENDORSEMENT AND PUBLICITY

Neither the Purchasing Activity nor the Purchasers are endorsing the Contractor’s Products or
Services, nor suggesting that they are the best or only sclution to their needs. Contractor agrees
to make no reference to the Purchasing Activity, any Purchaser or the State of Washington in any
literature, promotional material, brochures, sales presentation or the like, regardless of method of
distribution, without the prior review and-express wriften consent of the Purchasing Activity.

i

OWNERSHIP/RIGHTS IN DATA

Contractor shall not use or in any manner disseminate sales contacts, product sales aclivity
records, locations, addresses, statc logos, promotional titles, or any other data that could be used
for solicitation, or to duplicate state sales campaigns elsewhere to any third party; or fo represent
the ownership of this information and data in any way. Contractor shall take all reasonable steps
necessary io ensure that its agents, employees, or subcontractors shall act accordingly.

PROTECTION OF CONFIDENTIAL AND PERSONAL INFORMATION

Contractor acknowledges that some of the material and informaticn that may come info its
possession or knowledge in connection with this Contract or its performance may consist of
information that is exempt from disclosure to the public or other unauthorized persons under
either Chapter 42.17 RCW or other state or Federal statutes (“Confidential Information™).
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9 GENERAL PROVISIONS

9.1

9.2

9.3

9.4

9.5

GOVERNING LAW/VENUE

This Contract shall be construed and interpreted in accordance with the laws of the State of
Washington, and the venue of any action brought hereunder shall be in the Superior Court for

- Thurston County.

SEVERABILITY

If any provision of this Contract or any provision of any document incorporated by reference
shall be held invalid, such invalidity shall not affect the other provisions of this Contract that can
be given effect without the invalid provision, and to this end the provisions of this Contract are
declared to be severable.

SURVIVORSHIP

All transactions executed for Products and Services provided pursnant to the authority of this
Contract shall be bound by all of the ferms, conditions, Prices and Price discounts set forth

* herein, notwithstanding the expiration of the initial term of this Contract or any extension

thereof, Further, the terms, conditions and warranties contained in this Contract that by their
sense and context are intended to survive the completion of the performance, cancéllation or
{ermination of this Contract shall so survive. In addition, the terms of the sections titled
Overpaymeits to Contractor; Ownership/Rights in Data; Contractor’s Commitments, Warranties
and Representaiions; Protection of Confidential and Personal Information; Section Headings,
Incorporated Documents and Order of Precedence; Publicity; Retention of Records; Proprietary
or Confidential Information; Disputes; and Limitation of Liability shall survive the termination
of this Confract.

' INDEPENDENT STATUS OF CONTRACTOR .

In the performance of this Contract, the parties will be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint venturers, or associates of
one another. The parties intend that an independent contractor relationship will be created by this
Contract, '

The employees or agents of one party shall not be deemed or construed to be the employees or
agents of the other party for any purpose whatsoever. Contractor shall not make any claim of
right, privilege or benefit which would accrue to an employee under Chapter 41.06 RCW, or
Title 51 RCW.

GIFTS AND GRATUITIES

Contractor shall comply with all State laws regarding gifts and gratuities, including buf not
limited to: Chapter 43.19.1937 RCW, Chapter 43,19.1939 RCW, Chapier 42.52.150 RCW,
Chapter 42.52.160 RCW, and Chapter 42.52.170 RCW under which it is nntawful for any person
to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special
discounts, services, or anything of economic value in conjunction with State business or contract
activities, ' '

Under Chapter 43.19.1937 RCW and the Bthics in Public Service Law, Chapter 42.52 RCW
Staie officers and employees are prohibited from receiving, accepting, taking or seeking gifts











00209 Tottery Merchandise

9.6

2.7

9.8

(except as permitted by Chapter 42.52,150 RCW) if the officer or employee participates in
contractual matters relating to the purchase of goods or services.

IMMUNITY AND HOLD HARMLESS

To the fullest extent permitted by law, Contractor shall indemmnify, defend and hold harmless
State, agencies of State and all officials, agents and employees of State, from and against all
claims for injuries, death or damage to property arising out of or resulting from the performance
of the Contract. Contractor's obligation to indemmnify, defend, and hold harmless inciudes any
claim by Coniractor’s agents, employees, representatives, or any subcontractor or its employees.

Contractor expressly agrees to indemnify, defend, and hold harmless the State for any claim
arising otit of or incident to Contractor's or any subcontrastor's performance or failure to perform
the Contract. Contractor shall be required to indemnify, defend, and hold harmless the State only
to the extent claim is caused in whole or in part by negligent acts or omissions of Coniractor.

Contractor waives its immunity under Title 51 RCW fo the extent it is required to indemnify,
defend and hold harmless State and its agencies, officials, agents or employees.

PERSONAL LIABILITY

Tt is agreed by and between the partics hereto that in no event shall any official, officer,
employee or agent of the State of Washington when executing their official duties in good faith,
be in any way personally liable or responsible for any agreement herein contained whether
expressed or mmplied, nor for any statement or representation made herein or in any connection
with this agreement.

INSURANCE

General Requiremenis

Contractor shall, at their own expense, obtain and keep in force insurance as follows until
completion of the Contract. Upon request, Contractor shall furnish evidence in the form of a
certificate of insurance satisfactory to the State of Washington that insurance, In the following
kinds and mimimnm amounts, has been secured. Failure to provide proof of insurance, as
required, will result in Contract cancellation.

Contractor shall include all Subcontractors as insureds under all required insurance policies, or
shall furnish separate Certificates of Insurance and endorsements for each Subcontractor.
Subcontractor(s) must comply fully with all insurance requirements stated herein. Failure of
Subcontractor(s) to comply with insurance requirements does not limit Contractor’s Hability or
responsibility.

All insurance provided in compliance with this Contract shall be primary as to any other
insurance or self-insurance programs afforded to or maintained by the State.

Specific Requirements
Employers Liability (Stop Gap): .
The Contractor will at all times comply with all applicable workers’ compensation, occupational

disease, and occupational healih and safety laws, statutes, and regulations to the full extent
applicable and will maintain Employers Liability insurance with a limit of no less than
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$1,000,000.00. The State of Washington will not be held responsible in any way for claims filed
by the Contractor or their employees for services performed under the terms of this Contract.

Commercial General Liability Insurance:

The Contractor shall at all times during the term of this Contract, carry and maintain commercial
general liability insurance and if necessary, commercial umbrella insurance for bodily injury and
property damage arising out of services provided under this Contract. This insurance shall cover
such claims as may be caused by any act, omission, or negligence of the Contractor or its
officers, agents, representatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, illness and death, and property
damage arising out of the Coniractor’s premises/operations, independent Contractors,

products/completed operations, personal injury and advertising injury, and contractual liability
(including the tort liability of another assumed in a business Contract), and contain separation of

insured’s (cross liability) conditions,

Contractor waives all rights against the State of Washington for the recovery of damages to the
extent they are covered by general liability or umbrella insurance.

The limits of liability insurance shall not be less than as follows:

General Aggregate Limits (other than products-completed operations) | $2,000,000
| Products-Completed Operations Aggregate $2,000,000
Personal and Advertising Injury Aggregate $1,000,000
Bach Occurrence (applies to all of the ahove) $1,000,000
Fire Damage Limit (per occurrence) $ 50,000
Medical Expense Limit (any one person) $ 5,000

Business Auto Policy (BAP):
In the event that services delivered pursvant to this Contract involve the use of vehicles, or the
transportation of clients, autornobile liability insurance shall be required. The coverage provided
shall protect against claims for bodily injury, including illness, disease, and death; and property
damage caused by an occurrence arising out of or in conseguence of the performance of this

- service by the Confractor, Subcontractor, or anyone employed by either.

Contractor shall maintain business auto lability and, if necessary, commercial umbrefia liability
msurance with a combined single limit not less than $1,000,000 per occurrence. The business
auto lability shall include Hired and Non-Owned coverage.

Contractor waives all rights against the State of Washington for the recovery of damages to the
extent they are covered by business auto liability or commercial umbrella liability insurance.

Additional Insurance Provisions:
All above insurance policies shall include, but not be limited to, the following provisions:

Additional Insured: A
The State of Washington and all authorized Purchasers shall be named as an additional insured
on all general liability, umbrella, excess, and property insurance policies, All policies shall be
primary over any other valid and collectable insurance.

Notice of Policy(ies) Cancellation/Non-renewal:
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9.9

2.10

For insurers subject to Chapter 48.18 RCW (Admitted and regulaied by the Washington State
Insurance Commissioner) a written notice shall be given to the director of purchasing or designee
45 calendar days prior to cancellation or any material change to the policy(ies) as it relates to this
Contract. Whritten notice shall include the affected Contract reference number,

Surplus Lines: : :

For insurers subject to Chapter 48.15 RCW (Surplus Lines) a written nofice shall be given to the
director of purchasing or designee 20 calendar days prior to cancellation or any material change
to the policy(ies) as it relates to this Contract Written notice shall include the affected Contract
reference number. :

Cancellation for Non-payment to Premium;

If cancellation on any policy is due to non-payment of premium, a written notice shall be given
the director of purchasing or designee ten calendar days prior to cancellation. Written notice
shall include the affected Contract reference mmber.

Identification:
Po]jcy(ies) and Certificates of Insurance shall include the affected Contract reference number.

Insurance Carrier Rafing:

The insurance required above shall be issued by an insurance company authonzed to do business
within the State of Washington. Insurance is to be placed with a carrier fhat has a rating of A-
Class VII or better in the most recently published edition of Best’s Repotts. Any excepiion must
be reviewed and approved by the Risk Manager for the State of Washington, by submiliing a
copy of the Contract and evidence of insurance before Confract commencement. If an insurer is
not admitted, all insurance policies and procedures for issuing the insurance policies must
comply with Chapter 48.15 RCW and Chapter 284-15 WAC,

Bxcess Coverage:

The limits of all insurance required to be provided by the Comniractor shall be no less than the
minimum amounts specified. However, coverage in the amounts of these minimum limits shall
pot be construed to relieve the Contractor from liability in excess of such limits.

The State reserves the right to increase or decrease limits as appropriate.

INDUSTRIAL INSURANCE COYERAGE

The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance. If the
Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on
behalf of its employees as may be required by law, the Purchasing Activity may terminate this
Contract. This provision does not waive any of the Washingfon State Department of Labor and
Industries (L&) rights to collect from the Contractor,

NONDISCRIMINATION

During the performance of this Contract, the Contractor shall comply with all applicable Federal
and state nondiscrimination laws, regulalions and policies, including, but not limited to, Title VII
of the Civil Rights Act, 42 U.S.C. §12101 et. seq., the Americans with Disabilitics Act (ADA);
and, Chapter 49.60 RCW, Discrimination — Human Rights Commission.
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9.11

9.12

9.13

OSHA AND WISHA REQUIREMENTS

Contractor agrees to comply with conditions of the Federal Occupational Safety and Health
Adwministration (OSHA) and, if manufactured or stored in the State of Washington, the
Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued
there under, and certifies that all items furnished and purchased will conform fo and comply with
said laws, standards and regulations. Contractor further agrees to indemnify and hold harmless
Purchasing Activity and Purchaser from all damages assessed against Purchaser as a result of
Contractor’s failure to comply with those laws, standards and regulations, and for the failure of
the items furnished under the Contract to so comply.

ANTITRUST

The State maintains that, in actual practice, overcharges resulting from antitrust violations are
borne by the Purchaser. Therefore, the Contractor hereby assigns to the State of Washington any
and all of the Contractor’s claims for such price fixing or overcharges which arise under Federal
or State antitrust laws, relating to the materials, supplies, services and/or equipment purchased
ander this Coniract, '

WAIVER

Failure or delay of the Purchasing Activity or Purchaser to insist upon the strict performance of
any term or condition of the Coniract or to exercise any right or remedy provided in the Contract
or by law; or the Purchasing Activity’s or Purchaser’s acceptauce of or payment for materials,
supplies, services and/or equipment, shall not release the Contractor from any responsibilities or
obligations imposed by this Contract or by law, and shall not be deemed a waiver of any right of
the Purchasing Activity or Purchaser to insist upon the strict performance of the entire agreement
by the Contractor. Tn the event of any claim for breach of Contract against the Conlractor, no
provision of this Contract shall be construed, expressly or by implication, as a waiverdy the

. Purchasing Activity or Purchaser of any existing ox future right and/or remedy available by law.

10 DISPUTES AND REMEDIES

10.1

PROBLEM RESOLUTION AND DISPUTES :

Problems arising out of the performance of this Contract shall be reselved in a timely manner at
the lowest possible level with authority to resolve such problems. If a problem persists and
cannot be resolved, it may be escalated within each organization.

In the event a bona fide dispute concerning a question of fact arises between the Purchasing
Activity or the Purchaser and Contractor and it cannot be resolved between the parties through
the normal problem escalation processes, either party may initiate the dispute resolution
procedure provided herein. The dispute shall be handled by a Dispute Resolution Panel in the
following manner. Each party to this Contract shall appoint one member to the Panel. These two
appointed members shall jointly appoint an additional member. The Dispute Resolution Panel
shall review the facts, Contract terms and applicable statutes and rules and make a determination
of the dispute as quickly as reasonably possible. The determination of the Dispute Resolution
Panel shall be final and binding on the parties hereto. Purchasing Activity and/or Purchaser and
Contractor agree that, the existence of a dispute notwithstanding, they will continue withount
delay to carry out all their respective responsibilities under this Contract that are not affected by
the dispute. ‘
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10.2

In the event a bona fide dispute concerning a question of fact arises between Purchasing Activity
or the Purchaser and Contractor and it cannot be resolved between the parties through the normal
escalation processes, cither party may initiate the dispute resolution procedure provided herein.

The initiating party shall reduce its description of the dispute to writing and deliver it to the
responding party. The responding party shall respond in writing within three Business Days. The
initiating party shall have three Business Days to review the response, If after this review a
resolution cannot be reached, both parties shall have three Business Days to negotiate in good
faith to resolve the dispute. :

If the dispute cannot be resolved after three Business Days, a Dispute Resolution Panel may be
requested in writing by either party who shall also identify the first panel member. Within three
Business Days of receipt of the request, the other party will designate a panei member. Those
two pancl members will appoint a third individual to the Dispute Resolution Panel within the
next three Business Days.

The Dispute Resolution Panel will review the written descriptions of the dispute, gather

* additional information as needed, and render a decision on the dispute in the shortest practical
Aime. -

Each party shall bear the cost for its panel member and share equally the cost of the third panel
member.

Both parties agree to be bound by the determination of the Dispute Resolution Panel.

Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to using
a Dispute Resolution Panel whenever possible.

Purchasing Activity, the Purchaser and Contractor agree that, the existence of a dispute
notwithstanding, they will continue without delay to carry out all their respective responsibililies
nnder this Contract that are not affected by the dispute.

If the subject of the dispute is the amount due and payable by Purchaser for materials, supplies,
services and/or equipment being provided by Contractor, Contractor shall continue providing
materials, supplics, services and/or equipment pending resolution of the dispute provided
Purchaser pays Coniractor the amount Purchaser, in good faith, believes is due and payable, and
places in escrow the difference between such amount and the amouat Coniractor, in good faith,
believes is due and payable.

ADMINISTRATIVE SUSPENSION

When it is in the best interest of the State, the Purchasing Activity may at any time, and without
cause, suspend the Contract or any portion thereof for a period of not more than 30 calendar days
per event by written notice from the Confract Administrator to the Contractor’s Represcntatwe
Coniractor shall resume performance on the next business day following the 30™ day of
suspension unless an earlier resumption date is specified in the notice of suspension. Ifno
resumption date was specified in the notice of suspension, the Contractor can be demanded and
required to resume performance within the 30 day suspension period by the Contract
Administrator providing the Contractor’s Representative with written notice of such demand.
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10.3

- 104

10.5

10.6

FORCE MAJEURE

The term “force majeure” means an occurrence that causes a delay that is beyond the control of
the party affected and could not have been avoided by exercising reasonable diligence. Force
majeure shall include acts of God, war, riots, strikes, fire, floods, epidermnics, or other similar
occurrences.

Exceptions

Except for payment of sums due, neither party shall be liable to the other or deemed in breach,
under this Contract if, and to the extent that, such party's performance of this Contract is
prevented by reason of force majeure,

Notification

If either party is delayed by force majeure, said party shall provide written notification within 48
hours. 'The notification shall provide evidence of the force majeure to the safisfaction of the
other party. Such delay shall cease as soon as practicable and written notification of same shall
likewise be provided, So far as consistent with the Rights Reserved below, the time of
completion shall be extended by Contract amendment for a period of time equal to the time that
the results or effects of such delay prevented the delayed party from performing in accordance
with this Contract.

Rights Reserved

The Purchasing Activity reserves the right to authorize an amendment to thig Contract, terminate
the Contract, and/or purchase materials, supphes equipment and/or services from the best
available source during the time of force majeure, and Contractor shall have no recourse agamnst

the State.

ALTERNATIVE DISPUTE RESOLUTION FEES AND COSTS

In the event that the partics engage in arbitration, mediation or any other alternative dispute
resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the
cost of the alternative dispute resolution method, including cost of mediator or arbitrator, In
addition, each party shall be responsible for its own attorneys’ fees incured as a result of the
alternative dispute resolution method.

NON-EXCLUSIVE REMEDIES
The remedies provided for in thig Coniract shall not be exclusive but are in addition to all other
remedies available under law.

LIMITATION OF LIABILITY

The pariies agree that neither Coniractor, Purchasing Activity nor Purchaser shall be liable to
each other, regardless of the form of action, for consequential, incidental, indirect, or special
damages except a claim related to bodily injury or death, or a claim or demand based on patent,
copyright, or other intellectual property right infringement, in which case liability shall be as set
forth elsewhere in this Contract. This section does not modify any sections regarding liquidated
damages or any other conditions as arc clsewhere agreed to herein between the parties. The
damages specified in the sections titled Terminzation for Default and Retention of Records are not
consequential, incidental, indirect, or special damages as that term is used in this section.
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Neither the Contractor, the Purchasing Activity, nor Purchaser shall be liable for damages arising

from causes beyond the reasonable control and without the fault or negligence of the Contractor,

the Purchasing Activity or Purchaser. Such causes may include, but are not restricted to, acts of
God or of the public enemy, acts of a governmental body other than the Purchasing Activity. or

the Purchaser acting in either its sovereign or contractual capacity, war, explosions, fires, floods, -
carthquakes, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe

weather; but in every case the delays must be beyond the reasonable control and without fault or

negligence of the Contractor, the Purchasing Activity or the Purchaser, or their respective

Subcontractors.

If delays are caused by a Subcontractor without its fault or negligence, Contractor shall not be
liable for damages for such delays, unless the Services to be performed were obtainable on
comparable terms from other sources in sufficient time to permit Contractor-to meet its required
performance schedule.

Neither party shall be lable for personal injury to the other party or damage to the otber party’s
property except personal injury or damage to property proximately caused by such party’s
respective fault or negligence.

11 CONTRACT TERMINATION

111

MATERIAL BREACH

A Contractor may be Terminated for Canse by the Purchasing Activity, at the sole discretion of
the Contract Administrator, for failing to perform a contractual requirement or for a materfal
breach of any term or condition. Material breach of a term or condition of the Contract may
include but is not lhmited to:

1. Contractor failure to perform services or deliver materials, supplies, or equipment
by the date required or by an alternate date as mutually agreed in a wtitten
amendment to the Contract;

2. - Contractor fajlure to carry out.any warranty or fails to perform or comply with
any mandatory provision of the coniract;

3. Contractor becomes insolvent or in an unsound financial condltmn 50 as fo
endanger performance hereunder;

4. Contractor becomes the subject of any proceeding tuder any law relatmg io
bankruptcy, insolvency or reorganization, or relief from creditors and/or debtors
that endangers the Contractor’s proper perfermance hercunder;

5. Appointment of any receiver, trustee, or similar official for Contractor or any of
the Confractor’s property and such appointment endangers the Confractor’s
proper performance hereunder;

6. A determination that the Contractor is in violation of Federal, state or local laws
or regulations and that such determination renders the Contractor unable to
perform any aspect of the Contract,
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11.2

11.3

OPPORTUNITY TO CURE

In the event that Contractor fails to perform a contractual requirement or materially breaches any
term or condition, the Purchasing Aciivity may issue a written cure notice. The Contractor may
have a period of time in which to cure. The Purchasing Activity is not required to allow the
Contractor to cure defects if the opportunity for cure is not feasible as determined solely within
the discretion of the Purchasing Activity. Time allowed for cure shall not diminish or eliminate
Contractor's Tiability for liquidated or other damages, or otherwise affects any other remedies
available against Contractor under the Contract or by law.

If the breach remains after Contractor has been provided the opportunity to cure, the Purchaéing
Activity may do any one or more of the following:

1. Ixercise any remedy provided by law;

" Terminate this Contract and any related Contracts or portions thereof;

2
3. Procure replacements and impose damages as set forth elsewhere in this Contract;
4 Impose actual or liquidated damages;

5

Suspend or bar Contractor from receiving future Solicitations or other
opportunities; '

6. Require Contractor to reimburse the State for any loss or additional expense
incurred as a result of default or failure to satisfactorily perform the terms of the
Contract. '

TERMINATION FOR CAUSE

In the event the Contract Administrator, in its sole discretion, determines that the Contractor has
failed to comoply with the conditions of this Contract in a timely manner or is in material breach,
the Contract Administrator has the right to suspend or terminate this Confract, in part or in
whole. The Contract Administrator shall notify the Contractor in writing of the need fo take
corrective action. If corrective action is not taken within 30 calendar days or as otherwise
specified by the Contract Administrator, or if such cotrective action is deemed by the Contract
Administrator to be insufficient, the Confract may be terminated.

The Contract Administrator reserves the right to suspend all or part of the Contract, withhold
further payments, or prohibit the Contractor from incurring additional obligations of funds
during investigation of the alieged breach and pending corrective action by the Confracior or a
decision by the Contract Administrator to terminate the Contract.

In the event of termination, the Purchasing Activity shall have the right fo procure for ali
Purchasers any replacement materials, supplies, services and/or squipment that are the subject of
this Contract on the open market. In addition, the Contractor shall be liable for damages as
anthorized by law including, but not limited to, any price difference between the original contract
and the replacement or cover contract and all adminisirative costs directly related to the
replacement contract, e.g., cost of the competitive bidding, mailing, advertising and staff time.
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114

11.5

11.6

11.7

Ifit is determined that: (1) the Contractor was not in material breach; or (2) failure to perform
was outside of Contractor's ot its Subcontractor’s contrel, fault or negligence, the termination
shall be deemed to be a "Termination for Convenience”. The rights and remedies of the
Purchasing Activity and/or the Purchaser provided in this Contract are not exclusive and are in
addition to any other rights and remedies provided by law.

TERMINATION FOR CONVENIENCE

Except as otherwise provided in this Contract, the Purchasing Activity, at the sole discretion of
the Contract Administrator, may terminate this Contract, in whole or in part by giving 30
calendar days (or other appropriate time period) written notice beginning on the second day afler
mailing to the Contractor. -If this Conract is so terminated, Purchasers shall be liable only for
payment required under this Contract for properly authorized services rendered, or materials,
supplies and/or equipment delivered to and Accepted by the Purchaser prior to the effective date
of Contract termination. Neither the Purchasing Activity nor the Purchaser shall have any other
obligation whatsoever to the Confractor for such termination. This Termination for Convenience
clause may be invoked by the Purchasing Activity when it is in the best interest of the State of
Washington.

TERMINATION FOR WITHDRAWAL OF AUTHORITY

Tn the event that the Purchasing Activity and/or Purchaser’s authority to perform any of its duties
is withdrawn, reduced, or limited in any way after the cornmencement of this Contract and prior
to normal completion, the Purchasing Activity may terminate this Contract, in whole or int part,
by seven calendar days {or other appropriate time period) written notice to Contractor. '

TERMINATION FOR NON-ALLOCATION OF FUNDS

If funds are not allocated to Purchaser(s) to continue this Contract in any future period,
Purchasing Activity may terminate this Contract by seven calendar days (ot other appropriate
time period) written notice to Coniractor or work with Contractor to arrive at a mutually
acceptablc resolution of the situation. Purchaser will not be obligated to pay any further charges
for materials, supplics, services and/or equipment including the net remainder of agreed to
consecutive periodic payments remaining unpaid beyond the end of the then-current period.
Purchasing Activity and/or Purchaser agrees to notify contractor in writing of such non-
allocation at the earlicst possible time.

No penalty shall accrue to the Purchaser in the event this section shall be exercised. This section
shall not be construed to permit Purchasing Activity to terminate this Contract in order fo acquire
similar materials, supplies, services and/or equipment from a third party.

TERMINATION FOR CONFLICT OF INTEREST

Purchasing Activity may terminate this Coniract by written notice to Confractor if it is
determined, after due notice and examination, that any party to this Contract has violated Chapter
42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public acquisitions
and procurement and performance of contracts. In the event this Contract is so terminated, the
Purchasing Activity and /or Purchaser shall be entitled fo pursue the same remedies against
Contractor as it could pursue in the event that the Contractor breaches this Contract.
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11.8

11.9

TERMINATION BY MUTUAL AGREEMENT

The Purchasing Activity and the Confractor may terminate this Confract in whole or in part, at
any time, by mutual agreement.

TERMINATION PROCEDURE

In addition to the procedures set forth below, if the Purchasing Activity terminates this Contract,
Contractor shall follow any procedures the Contract Administrator specifies in the termination
notice. '

Upon termination of this Contract and in addition to any other rights provided in this Contract,
Contract Administrator may require the Contractor to deliver to the Purchaser any property
specifically produced or acquired for the performance of such part of this contract as has been
terminated. The provisions of the "Treatment of Assets” clause shall apply in such property
transfer.

The Purchaser shall pay to the Contractor the agreed upon price, if separately stated, for
completed work and service(s) Accepted by the Purchaser, and the amount agreed upon by the -
Contractor and the Purchaser for (i) completed materials, supplies, services rendered and/or
equipment for which no separate price is stated, (if) partially completed materials, supplies,
services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or
equipment which are Accepted by the Purchaser, and (iv) the protection and preservation of
property, unless the termination is for cause, in which case the Purchasing Activity and the
Purchaser shall determine the extent of the liability of the Purchaser. Failure to agree with such
determination shall be a dispute within the meaning of the "Disputes” clause of this contract, The
Purchaser may withhold from any amounts due the Contractor such sum as the Contract
Administrator and Purchaser determine to be necessary to protect the Purchaser against pofential
loss or liability.

The rights and remedies of the Purchasing Activity and/or the Purchaser provided in this section
shall not be exclusive and are in addition to any other rights and remedies provided by law or
under this contract.

After receipt of a termination notice, and except as otherwise expressly directed in writing by the
Contract Administrator, the Contractor shall;

1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on
the date, and to the exient specified, in the notice;

2. Place no further orders or subconiracts for materials, séwices, supplies,
equipment and/or facilities in relation to the Contract except as is necessary to
complete or fulfill such portion of the Contract that is not terminated;

3. Complete or fulfill such portion of the Contract that is not terminated in
compliance with all contractual requirements;

4, Assign to the Purchaser, in the manner, at the times, and to the extent directed by
the Contract Administrator on behalf of the Purchaser, all of the rights, title, and
interest of the Contractor under the orders and subcontracts so terminated, in
which case the Purchaser has the right, at its discretion, to settle or pay any or all
claims arising out of the texmination of such orders and subcontracts,
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5. Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of the Coniract
Administrator and/or the Purchaser to the extent Contract Administrator and/or
the Purchaser may require, which approval or ratification shall be final for all the
purposes of this clause;

6. Transfer title to the Purchaser and deliver in the manner, at the times, and to the
extent directed by the Contract Administrator on behalf of the Purchaser any
property which, if the contract had been completed, would have been required to
be furnished to the Purchaser;

7. Take such action as may be necessary, or as the Contract Administrator and/or the
Purchaser may direct, for the protection and preservation of the property related to
this contract which is in the possession of the Contractor and in which the
Purchasing Activity and/or the Purchaser has or may acquire an interest.

12 CONTRACT EXECUTION

12.1

12.2

12.3

PARTIES

This Contract (“Confract”) is entered into by and between the State of Washington, acting by and
through the Department of General Administration, Office of State Procurement, an agency of
Washington State government (“Purchasing Activity” or “State” located at 210 11" Ave SW,.
Room 201, GA Bldg, Olympia WA 98504-1017, and Schafer Systems Inc., a corporation
licensed to conduct business in the State of Washington (“Contractor™), located at 1000 Flag Rd.,
Adair, TA 50002, for the purpose of providing Lottery Merchandise. :

ENTIRE AGREEMENT '

This Contract document and all subsequenily issued amendments comprise the entire agreement
between the Purchasing Activity and the Conlractor. No other statements or representations,
written or oral, shall be deemed a part of the Coniraci.

This Contract sets forth the entirc agreement between the parties with respect to the subject
miatter hereof and except as provided in Section 15.2, Coniractor Commritments, Warranties and
Representations. Understandings, agteements, representations, or warranties not contained in
this Contract or a written amendment hereto shall not be binding on either party.

Except as provided herein, no alteration of any of the terms, conditions, delivery, Price, quality,
or Specifications of this Coniract will be effective without the written consent of both parties.

ORDER OF PRECEDENCE, INCORPORATED DOCUMENTS, CONFLICT AND
CONFORMITY

Incorporated Documents :
Each of the documents listed below is, by this reference, incorporated into this Contract as
though fully set forth herein.

1. The Purchasing Activity’s Solicitation document 00209 with all attachments and
exhibits, and all amendments thereto
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12.4

2. Contractor’s Response to the Solicitation 00209 dated 4/15/09;
The terms and conditions contained on Purchaser’s Order Documents, if used; and

4, All Contractor or manufacturer publications, written materials and schednles,
charts, diagrams, tables, descriptions, other written representations and any other
supporting materials Confractor made available fo Purchaser and used to affect
the sale of the Product to the Purchaser.

Order of Precedence

In the event of a conflict in such terms, or between the terms and any applicable statute or rule,
the inconsistency shall be resolved by giving precedence in the following order:

1. Applicable Federal statutes and regulations

Applicable State of Washington statutes and regulations
Mutually agreed written amendments to this Coniract
This Contract, Nuriber 00200 '

The Purchasing Activity’s Solicitation document with all attachments and
exhibits, and all amendments thereto

Los W

Coniractor’s Response to the Solicitation

7. Any other provision, term, or materials incorporated into the Contract by
reference,

Conflict
To the extent possible, the terms of this Contract shall be read consistently.

Conformity
If any provision of this Contract violates any Federal or State of Washington statute or rule of
law, it is considered modified to conform to that statute or rule of law.

LEGAL NOTICES _
Any notice or demand or other communication required or permitted to be given under this
Contract or applicable law (except notice of malfunctioning Equipment) shall be effective only if
it is in writing and signed by the applicable party, propetly addressed, and either delivered in
person, or by a recognized courier service, or deposited with the United States Postal Service as
first-class mail (postage prepaid), via facsimile or by electronic mail, to the partics at the
addresses, fax numbers or e-mail addresses provided in this section. For purposes of complying
with any provision in this Contract or applicable law that requires a “writing,” such
communication, when digitally signed with a Washington State Licensed Certificate, shall be
considered to be “in writing” or *“written” to an extent no less thamn if it were in paper form.,
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—— o Contractorat

Schafer Systems Inc.
Department of General Administration
Office of State Procurement

Attn: Teresa Inmmel Attn: Contract Administrator

1000 Flag Road 210 11" Ave SW, Room 201, GA Bldg

Adair, TA 50002 Olympia WA 98504-1017

Phone: 641-742-5133 : Phone: (360) 902-7448

Fax: 641-742-3624 Fax: (360) 586-2426

E-mail: Teresaimmel@ownrev.com E-mail: bpoticriea, wa.pov

12.5

Notices shall be effective upon receipt or four Business Days after mailing, whichever is earlier.
The nolice address as provided herein may be changed by written notice given as provided
abave.

In the event that a subpoena or other legal process commenced by a third party in any way
concerning the Equipment or Services provided pursuant to this Contract is served upon
Coniractor or Purchasing Activity, such party agrees to notify the other party in the most
expeditious fashion possible following receipt of such subpoena or other legal process.
Contractor and Purchasing Activity further agree to cooperate with the other party in any lawful
effort by the other party to contest the legal validity of such subpoena or other legal process
commenced by a third party.

LIENS, CLAITMS AND ENCUMBRANCES
All materials, equipment, supplies and/or services shall be free of all liens, claims, or

‘encumbrances of any kind, and if the Purchasing Activity or the Purchaser requests, a formal

12.6

12.7

release of same shall be delivered to the respective requestor.

AUTHORITY TO BIND

The signatories to this Contract represent that they have the anthority to bind their respective
organizations to this Contract. -

" COUNTERPARTS

This Contract may be executed in counterparts or in duplicate originals. Each counterpart or
each duplicate shall be decmed an original copy of this Contract signed by each party, for all

purposes.

In Witness Whereof, the parties hercto, having read this Contract in its entirety, including all
attachments, do agree in each and every particular and have thus set their hands hereunto.
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This Contract is effective this 1°* day of July, 2009.

Schafer Systems Inc.

Department of General Administration 1000 Flag Road
Office of State Procurement Adair, 1A 50002

210 11" Ave SW, Room 201, GA Bldg
ympia WA 92504-1017

iy i Signature u
o . i
v BT Tewea T Tinmel  ©)30)09
Prinl ot Type Name Date ’ Print |:|r5 Type Name Date .











