
WESTERN STATES CONTRACTING ALLIANCE
 
PARTICIPATING ADDENDUM #TIO-MST-325
 

FOR VoIP DATA COMMUNICATIONS EQUIPMENT
 
BETWEEN
 

THE STATE OF WASHINGTON, DEPARTMENT OF INFORMATION SERVICES
 
AND
 

CISCO SYSTEMS, INC.
 

This Participating Addendum, including all attachments/amendments ("PA") number #TlO-MST-325 is entered into 
between the State of Washington, Department of Information Services ("DIS" or "State") and Cisco Systems, Inc. 
("Contractor" or "Cisco"), under the Western States Contracting Alliance ("WSCA") Master Price Agreement 
Number AR-233 ("Master Agreement") for Voice over Internet Protocol (VoIP) data communications equipment 
and associated maintenance and training. The State is a member of WSCA (a "Participating State"), under the 
Master Agreement. 

The undersigned hereby represent, acknowledge, and agree as follows: 

1. Scope: This PAis entered into for the purpose of making VoIP data communications equipment and 
associated maintenance and training under the Master Agreement available to DIS and to other Purchasers in the 
State of Washington. Services provided hereunder shall be limited to Services and Purchased Services (as defined 
in Attachment 1 to this PA). All other types of equipment and services are expressly excluded from the scope ofthis 
PA. As such, under Attachment A, Addendum A, Subsection A, the only Manufacturer Product line available is 
Unified Communication. All other Product lines are available under an existing Master Contract Number T06-MST
001 between Cisco and DIS. State Agencies (as defined in Attachment 1) other than DIS may NOT purchase 
products under this PA. 

2. Changes to the Master Agreement specific to the State of Washington are specified in the Attachment(s) to 
this PA, and are incorporated herein by this reference. In the event of any inconsistency between this PA and the 
Master Agreement, the inconsistency shall be resolved by giving precedence to the terms and conditions of this PA 
for all Orders placed under it. 

3. Primary Contact! Legal Notices: 

In addition to the terms of the Master Agreement, Attachment C, Section 12. Notices, the following terms 
shall apply with respect to notices regarding this PA. 

3.1. 

Notices addresses for the purposes of Notices to be delivered under this PA are: 

For Participating State: 

State of Washington Department of Information Services 
Attn: Master Contract Administrator 
Mailinl! Address: Street Address: 
PO Box 42445 1110 Jefferson Street SE 
Olympia, WA 98504 Olympia, WA 98504 
Phone: (360f902-3551 
Fax: (360)586-1414 
E-mail: mcadminla)dis.wa.Qov 

For Cisco: 

Cisco Systems, Inc. 
Attn: Greg Semler, Cisco Account Team 

Mailim! Address: 
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170 West Tasman Drive 
San Jose, CA 95134 

Phone: (503) 598-7172 I 
Fax: (503) 598-7166 I Email: gsemlercmcisco.com 

Cisco Fulfillment Partners 

In addition to the obligations set forth in Attachment A, Section E, subsection 5- Cisco has the right to 
utilize alternate Fulfillment Partners, including Value Added Resellers (VARs) and/or distributors and 
dealers (hereafter "Reseller[s]") as fulfillment agents under this PA, e.g., for direct order taking, 
processing, fulfillment or provisioning. 

Subject to approval ofthe Participating State, Fulfillment Partners may be added at any time during the PA 
term at the sole discretion of Cisco, with a minimum of two Resellers and no set maximum number of 
Resellers who may be used, subject to the approval of the Participating State. Cisco, in its sole discretion, 
is not required to add and may delete upon thirty (30) days written notice any Reseller who does not meet 
Cisco's established qualifying criteria, or where the addition of the entity would violate any state or federal 
law or regulation. 

The name, address and approved contact number for Cisco approved Fulfillment Partners shall be 
separately set forth at the Contractor's website, as amended by Cisco during the term of this PA, including 
any applicable technical certifications or general limitations (e.g., geographic) or Cisco qualifying criteria 
as applicable (qualifying criteria). 

5. Ordering/Invoices 

Purchasers may place orders directly only through these Fulfillment Partners or through Cisco on products 
or services only provided through Cisco. Only those Fulfillment Partners approved and listed during the 
term of PA at Contractor's website are authorized to directly receive purchase orders, invoice Customers, 
and receive payment from Purchasers on Contractor's behalf. All authorized Fulfillment Partners are 
eligible to quote pricing to Purchasers for procurements under this PA which otherwise meet the Partner's 
qualifying criteria. 

Except as otherwise set forth in the qualifying criteria, Cisco will not, directly or indirectly, restrict any 
Fulfillment Partner's participation or ability to quote pricing for a Customer. Fulfillment Partner will not 
offer less favorable pricing discounts than the contract discounts established by Cisco under the Master 
Agreement. However, any additional incremental discounts available to WSCA Purchasers, if offered, may 
be provided in the discretion and as the sole legal obligation of the Fulfillment Partner to the Participating 
State. 

The Master Agreement number and the State Contract Number must appear on every Purchase Order 
placed under this PA. 

Authorized Fulfillment Partners are responsible for delivering required contract reports and remittances to 
the WSCA Contract Manager in accordance with the requirements and schedule for delivery established in 
the Master Agreement. 

6. Term 

The term of this PA shall begin on the Effective Date and shall continue for a period ending on the 
Termination Date of the WSCA Master Agreement or when this Participating Addendum is terminated in 
accordance with the WSCA Master Agreement, whichever shall occur first. 

This PA is entered into for good and valuable consideration, the mutual receipt of which is hereby acknowledged by 
the Parties, on the terms and conditions set forth below as of the date of last signature below (the "Effective Date" 
of this Participating Addendum). This PA together with its Attachment I hereto and together with the Master 
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Agreement and all Exhibits and Attachments thereto (administered by the State of Utah), set forth the entire 
agreement between the parties with respect to the subject matter hereof and supersede all previous communications, 
representations or agreements, whether oral or written, with respect to the subject matter hereof. Additionally, the 
Utah State Procurement Code and Procurement Rules referenced in Section 6b of the Cover Page (State of Utah 
Contract Signature Page) of the Master Agreement are expressly excluded. Terms and conditions inconsistent with, 
contrary to, or in addition to the terms and conditions of this PA and the Master Agreement, shall not be added to or 
incorporated into this PA or the Master Agreement, by any subsequent purchase order or otherwise, and any such 
attempts to add or incorporate such terms and conditions are hereby rejected. The terms and conditions of this PA 
shall prevail and govern over any and all such inconsistent or additional terms. All Orders (as defined in 
Attachment I) issued by Purchasers (as defined in Attachment I) within the jurisdiction of this PA shall include the 
terms of this PA and reference PA Number TIO-MST-325. The terms agreed upon in this PA reflect the Parties 
intent to limit the scope of this PA to the Unified Communication Product lines and to limit the scope of the 
Purchasers allowed. The parties shall amend this PAin writing to reflect the terms associated with an expansion to 
the Scope, Product Line or Purchasers prior to any such expansion. Both parties reserve the right to amend this PA 
as needed 

IN WITNESS WHEREOF, the parties have executed this PA as of the date of execution by both parties below. 

Approved Approved 
State of Washington Cisco Systems, Inc. 
Department ofInformation Services 

Roland Rivera 
Prmt or , ype Name rmt or Type Name 

TSD Assistant Director JILfCriA. FI'~Le 
It e It e 

Approved as to Form 
State of Washington 
Office of the Attorney General 

Signature 

Suzanne Shaw 
Prmt or 1ype Name 

Senior Counsel, AGO 

Contractor Information 
Contractor's UBI Number: 

Minority or Woman Owned Business Enterprise 

Yes NoX 
(Certification Number) 

11tle Date 
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ATTACHMENT 1
 
WESTERN STATES CONTRACTING ALLIANCE
 

PARTICIPATING ADDENDUM #TIO-MST-325
 
FOR
 

VoIP DATA COMMUNICATIONS PRODUCTS
 
BETWEEN
 

THE STATE OF WASHINGTON, DEPARTMENT OF INFORMATION SERVICES
 
AND
 

CISCO SYSTEMS, INC.
 

1.	 The penultimate sentence ofthe last paragraph of the "Cover Page" is amended to stated as folIows: " Any 
contingencies or additional terms contained on a Purchaser Order, Order or Order Document exchanged 
between Cisco and Purchaser are not binding on either party unless otherwise agreed to in writing between 
the Cisco and Purchaser." 

2.	 Attachment A- Addendum A - Subsection A is amended to remove all products covered under the Agreement 
except for Unified Communications. 

3.	 DEFINITIONS. Section 1, of Attachment B is revised as follows. The definitions set forth below replace 
the definitions set forth in Attachment B when inconsistent. When not inconsistent, these terms shall 
supplement the definitions in Section 1 of Attachment B. 

"Confidential Information" shalI mean, under chapter 42.56 RCW or other state or federal statutes may include, 
but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial 
profiles, credit card information, driver's license numbers, medical data, law enforcement records, Purchaser source 
code, Purchaser network configuration information, or other information which is marked confidential at the time of 
disclosure. 

"Contractor" shall mean Cisco Systems, Inc., its employees and agents. Contractor also includes any firm, 
provider, organization, individual, or other entity performing the business activities under this PA authorized by and 
on behalf of Contractor. It shall also include any Subcontractor retained by Contractor as permitted under the terms 
of this PA and the Master Agreement. 

"Customer" shall mean the same as "Purchaser." 

"DIS" shall mean the State of Washington, Department ofInformation Services. 

"Participating Addendum" or "PA" shall mean this agreement between the Contractor and the State of 
Washington, a Participating State, that clarifies the operation of the Master Agreement and may add other state
specific language or other requirements. 

"Product(s)" shall mean the full suite of Cisco Unified Communications/Telephony Equipment as listed on Cisco's 
then-current Global Price List including the associated components, support, Software and documentation 

"Proprietary Information" shall mean information owned by Contractor to which Contractor claims a protectable 
interest under law. Proprietary Information includes, but is not limited to, information protected by United States 
copyright, patent, trademark, or trade secret laws, information regarding Contractors hardware, software, and service 
products, technical, financial and marketing data, and information on \\I''\lw.cisco.cQm, to the extent that such 
information is exempt from disclosure pursuant to RCW 42.56 or other federal or state statutes. 

"Purchased Services" shall mean services which accomplish routine, continuing and necessary functions as 
defined in the Revised Code of Washington 39.29.006(10) and depending on the specific deliverables and tasks, 
may include services such as Cisco Smartnet and Advanced Services (i.e. High Touch and Technical 
Implementation Services) and listed on Cisco's then-current Global Price List. 
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"Purchaser(s)" shall mean The Department of Information Services and all other public local government and 
education (K-20) entities within the State of Washington or any other political subdivision (including public schools, 
colleges or universities), or qualified non-profit organization in the State of Washington, who have a properly 
executed Interlocal Cooperative Agreement (Customer Service Agreement) with DIS. State Agencies other than 
DIS may NOT purchase under this PA. 

"Service(s)" shall mean installation, training and maintenance services for eligible Products. Services provided 
hereunder shall be limited to Services and Purchased Services only. All other types of services are expressly 
excluded from this PA. 

"State Agency" shall mean any Washington State office or activity of the executive and judicial branches of 
Washington State government, including state agencies, departments, offices, divisions, boards, commissions and 
correctional and other types of institutions. 

4.	 PATENT AND COPYRIGHT INDEMNIFICATION. Section 9 ofAttachment B is deleted and replaced
 
with the following:
 

9.	 Patent and Copyright Indemnification 

9.1	 Cisco will have the obligation to defend any claim, suit or proceeding brought against DIS or 
Purchaser, so far as it is based on a claim that any Products infringe a copyright or issued patent or 
for a reasonable royalty on a published patent application enforceable in the United States (in all 
cases, such copyright or patent existing or issued no later than five years following the termination 
or expiration of this Contract or a patent application published as of the date of termination or 
expiration of this contract) or misappropriates a trade secret. Cisco shall pay all costs of such 
defense and settlement and any penalties, costs, damages and attorneys' fees awarded by a court of 
competent jurisdiction or reasonably incurred by DIS or Purchaser. Cisco's obligations specified 
in this paragraph will be conditioned on: 

a.	 DIS or Purchaser notifying Cisco promptly in writing of the claim or threat thereof, but DIS' 
or Purchaser's failure to provide timely notice shall only relieve Cisco from its defense 
obligations if and to the extent such late notice prejudiced the defense or resulted in increased 
expense or loss to Cisco; 

b. DIS or Purchaser agreeing to use its best efforts to encourage the Office of the Attorney General 
of Washington to give Cisco full and exclusive authority for the defense and settlement 
thereof and any subsequent appeal. In the event that DIS or Purchaser has used its best efforts 
as aforesaid and the Office of the Attorney General of Washington participates in the defense 
and settlement of the claim and any subsequent appeal, DIS or Purchaser agrees: (i) that any 
participation shall be at the cost and expense of DIS or Purchaser; and (ii) that the Office of 
the Attorney General of Washington shall not prevent Cisco from settling the claim provided 
that any such settlement or compromise includes a release of the state of Washington and 
Purchaser from all liability arising out of the claim; and 

c.	 DIS or Purchaser providing information for and assistance with the defense and settlement 
thereof and any subsequent appeal. 

9.2 If such claim has occurred, or in Cisco's opinion is likely to occur, DIS and Purchaser agree to permit 
Cisco, at its option and expense, either to: (a) procure for Purchaser the right to continue using the 
Products; (b) replace or modifY the same so that it becomes non-infringing; or (c) if neither of the 
foregoing alternatives is reasonably available, immediately terminate Cisco's obligations (and 
Purchaser's rights) under this Contract with regard to such Products, and, if Purchaser returns such 
Products to Cisco, refund to Purchaser the price originally paid by Purchaser to Cisco for such 
Products, less reasonable amortization for use. 

9.3 Notwithstanding the foregoing, Cisco has no liability for any claim of infringement based upon: (a) the 
combination, operation, or use of any Products with equipment, devices, or software not supplied 
by Cisco, (b) alteration or modification of any Products; or (c) Cisco's compliance with 
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Purchaser's designs, specifications, or instructions; unless the claim arose against Cisco's Product 
independently of any of these specified actions. 

9.4 Cisco also shall have no liability for any claim based upon the amount or duration of use that Purchaser 
makes of the Product or revenue from services provided by Purchaser to external or internal 
customers that utilize the Products, except that this does not limit Cisco's obligations under 
subsection 0 for claims alleging infringement ofthe Products and Reports themselves. 

9.5 Notwithstanding any other provisions hereof,	 Cisco shall not be liable for any claim based on 
Purchaser's use of the Products after Cisco has infonned Purchaser of modifications or changes in 
the Products required to avoid such claims and offered to implement those modifications or 
changes, if such claim would have been avoided by implementation of Cisco's suggestions. 

The foregoing states the entire obligation of Cisco and its suppliers and the exclusive remedy of Purchaser 
with respect to infringement or misappropriation of intellectual property rights. The foregoing is 
given to DIS and Purchaser solely for their benefit and in lieu of, and Cisco disclaims, all 
warranties of non-infringement with respect to the Products. 

5. INSURANCE COVERAGE. 

The Master Agreement, Attachment B, Section 17.1 shall be deleted in its entirety and replaced with the following 
section: 

17.	 I. Contractor shall, during the tenn of this PA, maintain in full force and effect, the insurance 
described in this section. Contractor shall acquire such insurance from an insurance carrier or 
carriers licensed to conduct business in the state of Washington 

17.I.a.	 In the event of cancellation, non-renewal, revocation or other tennination of any insurance 
coverage required by this PA, Contractor shall provide written notice of such to DIS within thirty 
(30) Business Days of Contractor's receipt of such notice. Failure to buy and maintain the required 
insurance may, at DIS' sole option, result in this PA's termination. 

17.1 .b.	 The minimum acceptable limits shall be as indicated below: 
•	 Commercial General Liability covering the risks of bodily injury (including death), property 

damage and personal injury, including coverage for contractual liability, with a limit of not 
less than $1 miIlion per occurrence/$2 miIlion general aggregate; 

•	 Business Automobile Liability (owned, hired, or non-owned) covering the risks of bodily 
injury (including death) and property damage, including coverage for contractual liability, 
with a limit of not less than $1 miIlion per accident; 

•	 Employers Liability insurance covering the risks of Contractor's employees' bodily injury by 
accident or disease with limits of not less than $1 miIlion per accident for bodily injury by 
accident and $1 million per employee for bodily injury by disease; 

•	 Umbrella policy providing excess limits over the primary policies in an amount not less than 
$3 million; 

17.1.c	 Contractor shall pay premiums on all insurance policies. Such insurance policies certificate(s) 
shall name DIS as an additional insured on all general liability coverage, but only to the extent of 
liabilities falling within Contractor's indemnification obligations under the PA. Such insurance 
certificates shall also reference the Master Agreement number AR-233 and this PA number TIO
MST-325. 

17.1.d.	 All insurance provided by Contractor shall be primary as to any other insurance or self-insurance 
programs afforded to or maintained by the State subject to the hold hannlessl indemnification 
agreements under this PA and shall include a severability of interests (cross-liability) provision. 

17.I.e	 Contractor shall furnish separate certificates of insurance and endorsements for each 
Subcontractor. Subcontractor(s) shall comply fully with all insurance requirements stated herein. 
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Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor's 
liability or responsibility. 

17.1.f.	 Contractor shall furnish to DIS copies of certificates of all required insurance within thirty (30) 
calendar days of this PA's Effective Date, and copies of renewal certificates of all required 
insurance within thirty (30) days after the first business day in the month of April for each 
successive year that this PA or the Master Agreement is in full force and effect. Failure to provide 
evidence of coverage may, at DIS' sole option, result in this PA's termination. 

l7.1.g	 By requiring insurance herein, DIS does not represent that coverage and limits will be adequate to 
protect Contractor. Such coverage and limits shall not limit Contractor's liability under the 
indemnities and reimbursements granted to the State in this PA. 

6. GENERAL INDEMNITY. Section 17.2 "General Indemnity" of Attachment B shall be deleted in its entirety 
and replaced with the following: 

Contractor and Purchaser shall protect, indemnify and save each other harmless, to the extent permitted by 
law, from and against any claims, damages, losses, liabilities or expenses, including reasonable attorneys' 
fees, resulting from any third-party claim, for any or all bodily injuries to persons or damage to tangible 
personal property (excluding lost data) arising from intentional, willful or negligent acts or omissions of the 
indemnifying party, its officers, employees, agents, or subcontractors. In the event of a third-party claim, 
the damages and expenses, including reasonable attorneys' fees, shall be allocated between the parties in 
proportion to the relative fault of each party, its officers, employees, agents, or subcontractors. 

7.	 TITLE. The following shall be added at the end of Section 20.4 of Attachment B. 

Upon Contractor's receipt of payment and after delivery, Contractor shall convey Purchaser good title to the 
Products (excluding any Software or Cisco intellectual property), free and clear of all liens, pledges, mortgages, 
encumbrances, or other security interests. Transfer of title to the Products does not include transfer of title to 
Contractor's Software, which shall be subject to the terms of Cisco's End User License Agreement and related re
license fee. 

8. RECORDS ADMINISTRATION. In addition to the terms included in the Master Agreement, Attachment B, 
Section 38, Contractor's records will be retained by the Contractor for at least six (6) after the PA terminates, or 
until all audits or litigation initiated within the six (6) years have been completed, whichever is later. 

9. SURVIVORSHIP. In addition to the terms of the Master Agreement, Attachment C, Section 9, the 
following terms shall apply. All license and purchase transactions executed and Services provided pursuant to the 
authority of this PA shall be bound by all of the terms, conditions, prices and discounts set forth within this PA or 
the Master Agreement, notwithstanding the expiration of the initial term of this PA or the Master Agreement or any 
extension thereof. Further, the terms, conditions and warranties contained in this PA and the Master Agreement that 
by their sense and context are intended to survive the completion of the performance, cancellation or termination of 
this PA or the Master Agreement shall so survive. In addition, the terms of the sections titled Contractor's; 
Protection of Purchaser's Confidential Information; Order of Precedence; Publicity; and Disputes shall survive the 
termination of this PA. 

10. ADVANCE PAYMENT PROHIBITED. No advance payment shall be made for Products and/or 
Services furnished by Contractor pursuant to this PA. Notwithstanding the above, Contractor and its Fulfillment 
Partners are authorized to sell multi-year maintenance Services under this PA; provided, however, that payments for 
maintenance Services may only be made in advance on a quarterly or annual basis, at Purchaser's option 
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11. FREEDOM OF USE. Contractor understands that Purchaser may provide information processing services 
to other users that are agencies of the State of Washington government and other State of Washington tax-supported 
entities. Contractor further understands that Purchaser or other users that are agencies of the State of Washington 
government and other State of Washington tax-supported entities may provide services to the public through Internet 
applications. Software and Equipment delivered hereunder may be used in the delivery of these services. Contractor 
acknowledges and agrees that such use of Software and Equipment products is acceptable under the licensing terms 
of the Master Agreement. Purchaser agrees that the above does not take precedent over any per user, per server or 
similar licensing limitations contained in Cisco's End User License Agreement and/or Purchase Order. 

12.	 PROTECTION OF PURCHASER'S CONFIDENTIAL INFORMATION. 

Notwithstanding any of the terms in the Master Agreement, Attachment C, Section 5, the following terms apply as 
required by State of Washington Statute RCW 42.56. The terms set forth below replace the terms set forth in such 
Section 5 when inconsistent. When not inconsistent, these terms shall supplement such Section 5. 

12. I Contractor acknowledges that some of the material and information that may come into its 
possession or knowledge in connection with this PA or its performance may consist of 
Confidential Information that is exempt from disclosure to the public or other unauthorized 
persons under either chapter 42.56 RCW or other state or federal statutes. Contractor agrees to 
hold Confidential Information in strictest confidence and not to make use of Confidential 
Information for any purpose other than the performance of this PA, to release it only to authorized 
employees or Subcontractors requiring such information for the purposes of carrying out this PA, 
and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information 
known to any other party without Purchaser's express written consent or as provided by law. 
Contractor agrees to release such information or material only to employees or Subcontractors 
reasonably necessary to further the purpose of this PA. Contractor agrees to implement physical, 
electronic, and managerial safeguards to prevent unauthorized access to Confidential Information. 

12.2	 Immediately upon expiration or termination of this PA, Contractor shall, at Purchaser's or DIS' 
option: (i) certify to Purchaser or DIS that Contractor has destroyed all Confidential Information; 
or (ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps Purchaser 
or DIS requires of Contractor to protect Purchaser's Confidential Information. 

12.3	 Violation of this section by Contractor or its Subcontractors may result in termination of this PA 
and demand for return of all Confidential Information, monetary damages, or penalties. 

12.4	 The obligations imposed by this PA shall not apply to any information that: (a) is already in the 
possession of, is known to, or is independently developed by Contractor; or (b) is or becomes 
publicly available through no fault of Contractor; or (c) is obtained by Contractor from a third 
person without breach by such third person of an obligation of confidence with respect to the 
Confidential Information disclosed; or (d) is disclosed without restriction by the Purchaser; or (e) 
is required to be disclosed pursuant to the lawful order of a government agency or disclosure is 
required by operation of the law. 

13.	 PUBLICITY. 

The Master Agreement, Attachment D, Section 8, last paragraph shall be deleted in its entirety and replaced with 
the following: 

The award ofthis Contract to Contractor is not in any wayan endorsement of Contractor or Contractor's Services by 
Purchasers and shan not be so constmed by Contractor in any advertising or other publicity materials, unless 
otherwise agreed in writing Purchaser. 

Contractor agrees to submit to DIS, all advertising, sales promotion, and other publicity materials relating to this PA 
and Services furnished by Contractor wherein DIS' or Purchaser's name is mentioned, language is used, or Internet 
links are provided from which the connection of DIS' or Purchaser's name therewith may, in DIS' or Purchaser's 
judgment, be inferred or implied. Contractor further agrees not to publish or use such advertising, sales promotion 
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materials, publicity or the like through print, voice, the World Wide Web, and other communication media in 
existence or hereinafter developed without the express written consent of DIS prior to such use. 
Nothing contained in this Section, however, shall be construed to apply to the following: (i) Communications among 
Purchasers or communications between Purchasers and other agencies and branches of the Washington State 
Government; (ii) posting by DIS ofa copy of this contract on its website(s), together with a notation identifying 
Contractor as a supplier for the Services; and (iii) posting of this contract and any of its amendments, contact 
information ofauthorized Fulfillment Partners and the current Cisco Global List of the Products as required under 
the Master Agreement. 

14. INDUSTRIAL INSURANCE COVERAGE. Prior to performing work under this PA, Contractor shall 
provide or purchase industrial insurance coverage for its employees, as may be required of an "employer" as defined 
in Title 51 RCW, and shall maintain full compliance with Title 51 RCW during the course of this PA. DIS or 
Purchaser will not be responsible for payment of industrial insurance premiums or for any other claim or benefit for 
Contractor, or any Subcontractor or employee of Contractor, which might arise under the industrial insurance laws 
during the performance ofduties and Services under this PA. 

15. WAIVER. Waiver of any breach of any term or condition of this PA shall not be deemed a waiver of any 
prior or subsequent breach. No term or condition of this PA shall be held to be waived, modified, or deleted except 
by a written instrument signed by the parties. 

16. RETENTION OF CONTRACTOR'S RECORDS. In addition to the terms included in the Master 
Agreement, Attachment B, Section 38 and the "CONTRACTOR'S RECORDS" Section above, Contractor shaH 
retain all such records for six (6) years after the expiration or termination of this PA. Records involving matters in 
litigation related to this PA shaH be kept for either one (1) year following the termination of litigation, including all 
appeals, or six (6) years from the date ofexpiration or termination of this PA, whichever is later. 

17.	 DISPUTES. The following shall be added at the end of Section 19.2 of Attachment B. 
19.2(1) . In the event a bona fide dispute concerning a question of fact arises between Purchaser and 

Contractor and it cannot be resolved between the parties, or with the help of the Master Contract 
Administrator, either party may initiate the dispute resolution procedure provided herein. The 
parties agree that the decision of the Dispute Resolution Panel, as later defined, is non-binding. 

19.2.(2)	 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 five (5) business days. 
The initiating party shall have five (5) business days to review the response. If after this review a 
resolution cannot be reached, both parties shall have five (5) business days to negotiate in good 
faith to resolve the dispute. 

a)	 If the dispute cannot be resolved after five (5) business days, a panel ("Dispute 
Resolution Panel") may be requested in writing by either party who shall also identify the 
first panel member. Within five (5) 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 five (5) business days. 

b)	 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. 

c)	 Each party shall bear the cost for its panel member and share equally the cost ofthe third 
panel member. 

19.2 (3). Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to using a 
Dispute Resolution Panel whenever possible. Unless irreparable harm will result, neither party shall 
commence litigation against the other before the Dispute Resolution Panel has issued its decision on 
the matter in dispute. 

19.2 (4). Purchaser and Contractor agree that, the existence of a dispute notwithstanding, they will continue 
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without delay to carry out all their respective responsibilities under this PA that are not affected by 
the dispute. 

19.2 (5)	 If the subject of the dispute is the amount due and payable by Purchaser for Services being 
provided by Contractor, Contractor shall continue providing Services 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. 

18. DIS ADMINISTRATIVE FEE. All purchases made under this PA are subject to a fee ("DIS 
Administration Fee") to be remitted by Contractor to DIS. The DIS Administration Fee is one half of one percent 
(.5% or .005) of the Net Purchase Price as defined in the Master Agreement (Attachment A, Section D). Contractor 
shall remit the DIS Administration Fee directly to the Master Contract Administrator, along with the PA Activity 
Report as set forth below. The check shall be payable to the Department ofInformation Services. 

19.	 DIS ACTIVITY REPORTING. 

19.1.	 Contractor shall submit to the Master Contract Administrator a quarterly report ("Activity 
Report") of all Product and/or Service purchases made under this PA. See Attachment 2 for 
sample Activity Report templates, which may be modified from time to time in accordance with 
Section 20.3 below. The Activity Report shall identify: 

a) The Participating Addendum (TI0-MST-325);
 
b) Each Purchaser making purchases during that quarter;
 
c) The total invoice price, list price and discount applied, excluding sales tax for each
 

Purchaser; 
d) The DIS Administration Fee for each Purchaser; 
e) The sum of all invoice prices, excluding sales tax, for all Purchasers; and 
f) The sum of all DIS Administration Fees. 

19.2 The Activity Reports and the DIS Administration Fee shall be due on a quarterly basis in 
accordance with the following schedule: 

For activity in the months: Report & Fee Due: 
Ql: January - March May 31st 
Q2: April - June August 31 st 

Q3: July - September November 30st 
Q4: October - December February 28th 

19.3	 This Activity Report may be corrected or modified jointly by Cisco and the Master Contract 
Administrator with subsequent written notice to Contractor. Quarterly Activity Reports are 
required even if no activity occurred. From time to time, DIS may request Contractor to provide 
the contact information of Purchasers for a particular reporting quarter. In the event that 
Contractor needs to obtain such information from its Fulfillment Partners, Contractor will provide 
DIS with a timeframe as to when such information will be available to DIS and assure compliance 
with the request. 

20. FAILURE TO REMIT REPORTS / FEES. Failure of Contractor to remit the Activity Report together 
with the DIS Administration Fee may be considered a failure to perform on the part of Contractor, which may result 
in DIS terminating this PA with Contractor in accordance with Section 12.4.2 of the Master Agreement. 

21.	 INVOICE /PAYMENT. 

21.1.	 Contractor will submit properly itemized invoices to each Purchaser for the authorized Products 
and Services ordered under this PA within forty-five (45) days of delivery of the Products and 
Services at the addressees) indicated in the Order Document. Invoices shall provide and itemize, 
as applicable: 

State of Washington 7 Participating Addendum TI0-MST-325 
Department ofInformation Services Cisco Systems, Inc. 



a) The Master Price Agreement number, AR-233 and Participating Addendum number, 
TlO-MST-325; 

b) Purchaser's name and address and Order Document number; 

c) Contractor name, remittance address, phone number, e-mail address, fax number and 
Federal Taxpayer Identification Number; 

d) Description of Products, including price, quantity ordered, and model; 

f) Price for each item, Description of Services provided 

g) Net invoice price for each item;
 

h) Applicable taxes;
 

i) Other applicable charges;
 

j) Total invoice price; and
 

k)	 Payment terms including any available prompt payment discounts. 
21.2.	 Payments for maintenance Services may be made in advance on a quarterly or annual basis, at 

Purchaser's option. Payment of maintenance Services of less than one (I) month's duration shall 
be prorated at 1/30th ofthe basic monthly maintenance charges for each calendar day. 

22. GOVERNING LAW. This PA shall be governed in all respects by the law and statutes of the State of 
Washington, without reference to conflict of law principles. The jurisdiction for any action hereunder shall be 
exclusively in the State and Federal Courts for the State of Washington. 

23. VENDOR'S PROPRIETARY INFORMATION. Contractor acknowledges that DIS and Purchaser are 
subject to chapter 42.56 RCW and that this PA shall be a public record as defined in chapter 42.56 RCW. Any 
specific information that is claimed by Contractor to be Proprietary Information must be clearly identified as such by 
Contractor. To the extent consistent with chapter 42.56 RCW, DIS and Purchaser shall maintain the confidentiality 
of all such information marked Proprietary Information. If a public disclosure request is made to view Contractor's 
Proprietary Information, DIS or Purchaser will notify Contractor of the request and of the date that such records will 
be released to the requester unless Contractor obtains a court order from a court of competent jurisdiction enjoining 
that disclosure. If Contractor fails to obtain the court order enjoining disclosure, DIS or Purchaser will release the 
requested information on the date specified. 

Purchaser agrees to use Contractor's Proprietary Information only for the performance ofthis Contract, to release it 
only to authorized employees requiring such information for the purposes of carrying out the Master Agreement and 
this PA, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any 
other party without Contractor's express written consent or as provided by law. Purchaser agrees to implement 
physical, electronic, and managerial safeguards to prevent unauthorized access to Proprietary Information. 

Contractor shall retain all right, title and interest to its Proprietary Information. By conveying Proprietary 
Information, Contractor does not grant any license under any trademark, patent or copyright, or application for 
same, which is now or thereafter may be obtained by such party. 
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AITACHMENT 2
 
State Sales Summary Report
 

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
 
PARTNER REPORTED SALES, REVENUE AND FEE REMITTANCE TEMPLATE
 

FOR '.' 

STATE OF XXXXX 

Quarterly Reporting Period Ending: XX-XX-20XX 

WSCA This Reporting Period 
State Name of State 

Sum ofTotal Partner Name 
Product Type Partner A 1 Partner B 1 Partner C Grand Total 

Product 
SeNice 
Basic Install And Config SeNices" 

0 
0 
6 

0 
0 
0 

0 
0 
0 

0 
0 
0 

Grand Total 0 0 0 0 
% of Sales In State 0%1 0%1 0% 0% 

UT 0.5% Admin Fee PARTNER 
Fee Remittance 0 0 0 0 
State Admin Fee PARTNER 
Fee Remittance (if Any) 0 0 0 0 

,. 'ReportedProduct Sales ~Total: 

, Reported Seivicell Sales - Total: 

Basic InstalLA.I)dConfigServices sale.S -Total: 

GraridTotai: 

. 

%of Total Sale! 
$0;00 0.00% 
$0.00 0.00% 
$0.00 0.00% 
$0.00 0.00% 

WSCA-UT Administrati\18 Fee - Grand Total: $0.00 0.00% 

WSCA Slale Administrath.e Fee Remittances - Grand 
Total: $0.00 "O,()Q"~ 
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ATTACHMENT 2 
Partner Sales Volume Reporting Template 

.... in.I~" I ATTACHMENT 2: mCA COHTRACT SALES VOLUMEAIID fEE REPORTING fORM ATIACHMENT2P_...." . 
...; Slit., 

Auttwrized SigMture Ilaleco.uidlli 
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ContKt PhoI,: '91"rtpOll.Ild .. "nitt il",.ioImol._llasboon_"IO_.. dt5"""'I/SCAC«iI"~sliolP'fl1'llloll/SCA_"'FH(s)oquaIro""'Ol 

C.'IKIEloot. dolo:""M('J~'''il.~.bottoml.rij>tcoilrnnls)oI.lIis''poIl.nd.3J''''P!oIllis'~I~poIlllasboon~_IO''''~''Ciscos,st"",C«iI..s~.()1i<a 
p...... Pilt lor 

• II.• (Col (Col. 
14'15" tnt" (Col. 
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.'>1151.' ltd.' ....., 
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I. tall .... IW l)M 01. \Uot 11M 11M 11M lUot 11M 11M" ~" ~"·Sii""· StrilC sOlu ..... ·1ltU1 

s,.........
 $I c..loM P_ .. "'- c.. .£oiI T' T, e.a-. (l'Ol ...- lIotItl lilt !IMM ""* lluIIII LlIt !IMM'~:'~:';Iliiiot,~' v_ Miio ... 
.......
 ... 1..1 I __ .. Ir..I Dolt Iiooll _ _ _ II Priot ilK V.. • Priot Id: ViI,i;Qoioll ·/IIl'V., • Il Mo• 
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