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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

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

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

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

	Contract Title  Provide City Departments with Electronic Document Workflow & Management System (EDWMS)

	Contract # 0000000929

	Buyer
	Name: Jeremy Doane
	Phone: 206-684-4515
	E-Mail: Jeremy.doane@seattle.gov 

	Vendor (name/address)

	ImageSource, Inc.
	Vendor ID#   0000138985


	Vendor Contact
	Kristina Parma and Megan Lane

	
	Phone:  
Kristina:   360-943-9273 or 253-606-1713 

Megan: 360-943-9273 or    360-481-5946    


	Fax: 360-943-4449

	E-Mail: Kristinap@imagesourceinc.com
And

Meganl@imagesourceinc.com




	WMBE Status
	 FORMDROPDOWN 


	Description
	· This contract is a result of a piggyback with State of WA DOT #DP00539

	Contract Term
	11/01/2004 – 10/30/2016

	Future Extension Option
	May be extended upon mutual agreement

	Freight Terms
	N/A

	Prompt Pay Discount
	Net 30

	Delivery ARO
	As required

	Order Instructions
	For Use By: All City Departments 
	Order Limit:  N/A

	Contracting Options
	This is the only City contract for this product.  Unless a separate competitive process is undertaken, this contract must be used when a product is sought that matches contract offerings. Call the Buyer for advice.

	Comprehensive Contract
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	Current Pricing

[image: image2.emf]0000000929_Pricing.p df



	Original ITB / RFP 
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	Contract History
	Contract Start date

09/16/2002
Change Order #1 Extends the utilization of the vendor contract to all City of Seattle Departments, and revises the Imagesource contact person.
10/09/2003
Change Order #2 extends the term of the contract to 10/30/2007
11/09/2004
Change Order #3 extends the term of the contract to 10/30/12
10/5/2007

Change Order #4 extends the term of the contract to 10/30/12 and revises vendor’s contact names
3/26/2012
Change Order #5 extends the term of the contract to 10/30/16
07/14/2014



	Vendor Emergency Contact Information

	ORDER OF ESCALATION 

CONTACT 

PHONE 

E-MAIL 

Tier 1

Jon Sutherland

360.239.1661

jons@imagesourceinc.com
Tier 2

Terry Sutherland

360.239.3461

terrys@imagesourceinc.com


	Out of State Emergency Contact
	Bob Garrido

	Out of State Location Address
	1773 Harold Road, Escondido, CA 92026

	Out of State Location Phone – Business Hours
	760.580.7057

	Out of State Emergency Hours
	7:00am to 7:00pm 7 days a week

	Out of State E-Mail Address
	bobg@imagesourceinc.com
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e Ull._y vi Seattle
PURCHASING SERVICES
700 — 3" AVE #910

Seattle, WA 98104-1808

Vendor #: 138985
ImageSource, Inc.
612 Fifth Avenue SW
Olympia, WA 98501

Contact: Kristina Parma
Phone: 253-606-1713 (cell)
kristinap@imagesourceinc.com

VENDOR CONTRACT

Vendor Contract # Date Change Order #
0000000929 07/14/2014 5
Payment Terms Freight Terms
Net 30 N/A
Buyer: FAX: Phone:
Jeremy Doane 206-233-5155 206-684-4515

and Megan Lane, Phone: 360-943-9273

and 360-481-5946 (cell)
meganl@imagesourceinc.com

(DCLU)

Ship To: Design Construction and Land Use

Bill To: SEE BELOW

IMAGESOURCE was awarded a contract on September 16, 2002 based on an inter-local agreement for
Electronic Document Workflow & Management System software and services for the City of Seattle
Department of Construction and Land Use for a term from 11/01/2007 to 10/30/2012 as specified in
Attachment 1 — “Contract Number DP00539 for Electronic Document Workflow & Management System
Software and Services Between the Washington State Department of Transportation and F.Y.I. Image”
(“Agreement”) executed June 27, 2001(in receipt) and “Contract No. DP00539, Washington State
Department of Transportation Electronic Document Workflow & Management System Software and
Services, Amendment No. 34" (in receipt). Contract was subsequently amended to open the Contract to
other City Departments and extend the Contract term.

Change Order #5 extends the Contract through 10/30/2016.

Contract Term: 09/16/2002 — 10/30/2004
Contract Change Order #1 Extend contract use to other Departments, revises contact person
Contract Change Order #2:  11/01/2004 - 10/30/2007
Contract Change Order #3  11/01/2007 - 10/30/2012
Contract Change Order #4  11/01/2012 - 10/30/2014
Contract Change Order #5  11/01/2014 - 10/30/2016

Upon expiration of the initial term, the vendor contract may be extended as mutually agreed.

Orders shall be placed by CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000929.

Upon placing an order, each City Department shall advise IMAGESOURCE who in their City Department
is the designated central point of contact for their particular order.

Authorized Signature/Date




mailto:kristinap@imagesourceinc.com

mailto:meganl@imagesourceinc.com



This Contract is subject to: “Contract Number DP00539 for Electronic Document Workflow &
Management System Software and Services between the Washington State Department of Transportation
and F.Y.l. Image” (“Agreement”) executed June 27, 2001.

Authorized Signature/Date






(@I VENDOR CONTRACT

Luv iy v Seattle \fendor Contract # Date Change Order #
PURCHASING SERVICES 0000000929 3/26/2012 4
700 -3 AVE#910 Payment Terms Freight Terms
Seattle, WA 98104-1808 9
Net 30 N/A
Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-0449

Vendor #. 138985 Ship To: Design Construction and Land Use
ImageSource, Inc. (DCLU)

612 Fifth Avenue SW
Olympia, WA 98501

Contact: Kristina Parma | Bill To: SEE BELOW
Phone: 253-606-1713 (cell)
kristinap@imagesourceinc.com

and Megan Lane, Phone: 360-943-9273
and 360-481-5946 (cell)
meganl@imagesourceinc.com

IMAGESOURCE was awarded a contract on September 16, 2002 based on an inter-local agreement for
Electronic Document Workflow & Management System software and services for the City of Seattle
Department of Construction and Land Use for a term from 11/01/2007 to 10/30/2012 as specified in
Attachment 1 — “Contract Number DP00539 for Electronic Document Workflow & Management System
Software and Services Between the Washington State Department of Transportation and F.Y.I. Image”
(“Agreement”) executed June 27, 2001(in receipt) and “Contract No. DP00539, Washington State
Department of Transportation Electronic Document Workflow & Management System Software and
Services, Amendment No. 34” (in receipt). Contract was subsequently amended to open the Contract to
other City Departments and extend the Contract term.

Change Order #4 extends the Contract through 10/30/2014 and updates ImageSource’s contact
information. In all other respects the contract remains unchanged.

Contract Term: 09/16/2002 — 10/30/2004

Contract Change Order #1 Extend contract use to other Departments, revises contact person
Contract Change Order #2:  11/01/2004 — 10/30/2007

Contract Change Order #3  11/01/2007 — 10/30/2012

Contract Change Order #4  11/10/30/2012-10/30/2014

Upon expiration of the initial term, the vendor contract may be extended as mutually agreed.

Orders shall be placed by CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000929.

Upon placing an order, each City Department shall advise IMAGESOURCE who in their City Department
is the designated central point of contact for their particular order.

Authorized Signature/Date






All contractual matters shall be referred to:

City of Seattle: Vivian Uno, Sr. Buyer, 206-684-0449
Imagesource:  Lindsay Ahrens, Contracts Manager, 360-943-9273

This Contract is subject to: “Contract Number DP00539 for Electronic Document Workflow &
Management System Software and Services between the Washington State Department of Transportation
and F.Y.I. Image” (“Agreement”) executed June 27, 2001.

Authorized Signature/Date






(@I VENDOR CONTRACT

11w ey wa Seattle Vendor Contract # Date : Change Order #
PURCHASING SERVICES 0000000929 10/5/07 3
700-53" AVE #910 Payment Terms Freight Terms
Seattle, WA 98104-1808 ¥ 9
Net 30 N/A
Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-0449

Vendor #: 138985 | Ship To: Design Construction and Land Use
ImageSource, Inc. (DCLU)

612 Fifth Avenue SW
Olympia, WA 98501

Contact: Christie Whitney Bill To: SEE BELOW
Phone: 253-606-1713 (cell)
Fax:  (208) 525-3924
christiew@imagesourceinc.com

CHANGE ORDER #3 REVISES THE CONTRACT TO EXTEND THE CONTRACT TERM TO 10/30/2012
AND REVISES THE TERMS OF FUTURE TERM EXTENSIONS. IN ALL OTHER RESPECTS THE
CONTRACT REMAINS UNCHANGED.

IMAGESOURCE is awarded contract Change Order #3 for providing City of Seattle CITY
DEPARTMENTS with ELECTRONIC DOCUMENT WORKFLOW & MANAGEMENT SYSTEM (EDWMS)
software and services for ALL CITY DEPARTMENTS for a term from 11/01/2007 to 10/30/2012. Work
shall be performed as specified in Attachment 1 — “Contract Number DP00539 for Electronic Document
Workflow & Management System Software and Services Between the Washington State Department of
Transportation and F.Y.l. Image” (“Agreement”) executed June 27, 2001(in receipt) and “Contract No.
DP00539, Washington State Department of Transportation Electronic Document Workflow &
Management System Software and Services, Amendment No. 34" (in receipt).

Contract Term: 09/16/2002 — 10/30/2004
Contract Change Order #1 11/01/2004 — 10/30/2007
Contract Change Order #2 11/01/2007 — 10/30/2012

Upon expiration of the initial term, the vendor contract may be extended annually as mutually agreed.

Orders shall be placed by CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000929.

Upon placing an order, each City Department shall advise IMAGESOURCE who in their City Department
is the designated central point of contact for their particular order.

All contractual matters-shall be referred -to:

City of Seattle: Vivian Uno, Sr. Buyer, 206-684-0449
Imagesource:  Neil Lindsey, 206-525-4399

Authorized Signature/Date

N
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This contract is subject to: “Contract Number DP00539 for Electronic Document Workflow &
Management System Software and Services between the Washington State Department of Transportation
and F.Y.I. Image” (“Agreement”) executed June 27, 2001.

Performance by ImageSource, Inc. under this contract shall be deemed acceptance of this contract
extension.

Authorized Signature/Date

Lo (o #/efo7

"





(@J VENDOR CONTRACT

suv vavy ua Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000000929 11/9/04 2
700 -3 AVE #910 Payment Terms Freight Terms
Seattle, WA 98104-1808
Net 30 N/A
Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-0449
Vendor #: 138985 Ship To: Design Construction and Land Use
ImageSource, Inc. (DCLU)
444 N.E. Ravenna Blvd. No. 209
Seattle WA 98115
Contact; Neil Lindsey Bill To: SEE BELOW
Phone: (206) 525-4399 #102
Fax: (206) 525-3924
neill@imagesourceinc.com L

CHANGE ORDER #2 REVISES THE CONTRACT TO EXTEND THE CONTRACT TERM TO 10/30/2007.
IN ALL OTHER RESPECTS THE CONTRACT REMAINS UNCHANGED.

IMAGESOURCE is awarded contract Change Order #2 for providing City of Seattle CITY
DEPARTMENTS with ELECTRONIC DOCUMENT WORKFLOW & MANAGEMENT SYSTEM (EDWMS)
software and services for ALL CITY DEPARTMENTS for a term from 09/16/2002 to 10/30/2007 as
specified in Attachment 1 — “Contract Number DP00539 for Electronic Document Workflow &
Management System Software and Services Between the Washington State Department of
Transportation and F.Y.I. Image” (“Agreement’) executed June 27, 2001(in receipt) and “Contract No.
DP00539, Washington State Department of Transportation Electronic Document Workflow &
Management System Software and Services, Amendment No. 34" (in receipt).

Contract Term: 09/16/2002 — 10/30/2004
Contract Change Order #1 11/01/2004 — 10/30/2007

Upon expiration of the initial term, the vendor contract may be extended annually till such time allowed in
the Agreement.

Orders shall be placed by CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000929.

Upon placing an order, each City Department shall advise IMAGESOURCE who in their City Department
is the designated central point of contact for their particular order.

All contractual matters shall be referred to:

City of Seattle: Vivian Uno, Sr. Buyer, 206-684-0449
Imagesource:  Neil Lindsey, 206-525-4399 /
A

Authorized Signatdpé/Da
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This contract is subject to: “Contract Number DP00539 for Electronic Document Workflow &
Management System Software and Services between the Washington State Department of Transportation
and F.Y.l. Image” (“Agreement”) executed June 27, 2001.

Change Order #2 is subject to “Contract No. DP00539, Washington State Department of Transportation
Electronic Document Workflow & Management System Software and Services, Amendment No. 34" and
e-mail of November 8, 2004, 9:59:35 AM from Christie Whitney to Vivian Uno.

4 /)

Authorized Sjgnat ate

s Vil
il /











(Qi VENDOR CONTRACT
i e e SCRILIE Vendor Contract # Date Change Order #
};’OEREMH%]SEIQ? SERVICES 0000000929 10/09/2003 1
—3®A 0 :
Seattle, WA 98104-1808 Payment Terms Freight Terms
Net 30 N/A
Buyer: FAX: Phone:
Vivian Uno 206-233-51565 206-684-0449
Vendor #: 138985 Ship To: Design Construction and Land Use
ImageSource, Inc. (DCLU)
444 N.E. Ravenna Blvd. No. 209
Seattle WA 98115
Contact: Neil Lindsey Bill To: SEE BELOW
Phone: (206) 525-4399 #102
Fax: (206) 525-3924
neill@imagesourceinc.com

CHANGE ORDER #1 REVISES THE CONTRACT TO EXTEND THE UTILIZATION OF THE VENDOR
CONTRACT TO ALL CITY OF SEATTLE DEPARTMENTS, AND TO REVISE THE IMAGESOURCE
CONTACT PERSON. IN ALL OTHER RESPECTS THE CONTRACT REMAINS UNCHANGED.

IMAGESOURCE is awarded contract Change Order #1 for providing City of Seattle CITY
DEPARTMENTS with ELECTRONIC DOCUMENT WORKFLOW & MANAGEMENT SYSTEM (EDWMS)
software and services for ALL CITY DEPARTMENTS for a term from 09/16/2002 to 10/30/2004 as
specified in Attachment 1 = “Contract Number DP00539 for Electronic Document Workflow &
Management System Software and Services Between the Washington State Department of
Transportation and F.Y.l. Image" (“Agreement”) executed June 27, 2001(in receipt).

Upon expiration of the initial term, the vendor contract may be extended annually till such time allowed in
the Agreement.

Orders shall be placed by CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000929.

Upon placing an order, each City Department shall advise IMAGESOURCE who in their City Department
is the designated central point of contact for their particular order.

All contractual matters shall be referred to:

City of Seattle: Vivian Uno, Sr. Buyer, 206-684-0449
Imagesource:  Neil Lindsey, 206-525-4399

This contract is subject to: “Contract Number DP00538 for Electronic Document Workflow & Management
System Software and Services between the Washington State Department of Transportation and F.Y.L.
Image” (“Agreement”) executed June 27, 2001.











(@i VENDOR CONTRACT

sanm =y BCAE Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000000929 September 16,
700 — 3™ AVE #910 2002
Seattle, WA 98104-1808 Payment Terms Freight Terms
Net 30 N/A

Buyer: FAX: Phone:

Vivian Uno 206-233-5155 206-684-0449
Vendor #. 138985 Ship To: Design Construction and Land Use
ImageSource, Inc. (DCLU)
444 N.E. Ravenna Blvd. No. 209
Seattle WA 98115
Contact: Pat Templeman Bill To: SEE BELOW
Phone: (206) 391-5601
Fax: (206) 525-3924

IMAGESOURCE is awarded a contract for Electronic Document Workflow & Management System
(EDWMS) software and services for the City of Seattle Department of Design Construction and Land Use
for a term from 09/16/2002 to 10/30/2004 as specified in Attachment 1 - “Contract Number DP00539 for
Electronic Document Workflow & Management System Software and Services Between the

Washington State Department of Transportation and F.Y.l. Image” (“Agreement”) executed June 27,
2001(in receipt).

Upon expiration of the initial term, the vendor contract may be extended annually till such time allowed in
the Agreement.

Contract #0000000929 is a single-use contract for the City of Seattle DESIGN CONSTRUCTION AND
LAND USE. Invoices shall be mailed in duplicate to The City of Seattle, Dept. of Design Construction and
Land Use (DCLU), Accounts Payable, 700 Fifth AVE #2000, Seattle WA 98104-5070, Attention; Latrice
Ybarra. Each invoice shall indicate Contract #0000000929.

The following individual has been designated as DCLU'’s central point of contact for the administration of
day-to-day activities on this Contract:

Sam Kurle, Project Director, 206-684-5385
All contractual matters shall be referred to:

City of Seattle: Vivian Uno, Sr. Buyer, 206-684-0449
Imagesource: Neil Lindsey, 206-525-4399

This contract is subject to: “Contract Number DP00539 for Electronic Document Workflow & Management
System Software and Services between the Washington State Department of Transportation and F.Y.I.
Image” (“Agreement”) executed June 27, 2001.

Authorized Slgnature."Date ”;/2,&
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Contract Number DP00539

for

Electronic Document Workflow & Management
System Software and Services

Between the

Washington State Department of Transportation

and

F.Y.I. Image

Effective Date:

(add date when signed by last party of execution)
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SOFTWARE LICENSE CONTRACT
NUMBER DP00539

PARTIES

This Software License Contract (hereinafter referred to as “Contract”) is entered into by and between the state of
Washington, acting by and through Department of Transportation, an agency of Washington State government
(hereinafter referred to as “Purchaser” or “Department of Transportation” or “Department”) located at P.O. Box
47430, Olympia, Washington, 98504-7430 and F.Y 1. Image, a corporation with TIN 75-2560895 licensed to
conduct business in the state of Washington under UBI number 601-608-993 (hereinafter referred to as “Vendor”),
located at 444 NE Ravenna Blvd., Suite 209, Seattle WA 98115 for the purpose of obtaining Electronic Document
Workflow & Management System (EDWMS) software and services.

RECITALS

WHEREAS, the state of Washington, acting by and through Department of Transportation, issued a Request for
Proposals (RFP) dated May 11, 2001, (Exhibit A) to obtain EDWMS software and services in accordance with its
authority under chapter 43.105 RCW; and,

WHEREAS, the F.Y 1. Image submitted a timely proposal to the Department of Transportation’s RFP (Exhibit B);
and,

WHEREAS, the Department of Transportation evaluated all proposals properly submitted in response to the above-
referenced RFP and has identified F.Y.I. Image as the apparently successful Vendor; and,

WHEREAS, the Department of Transportation has determined that entering into a Contract with F.Y.IL. Image will
meet the needs of the Purchaser and will be in the Purchaser’s best interest;

NOW THEREFORE, the Purchaser awards to F.Y.L. Image this Software License Contract which shall govern
Vendor’s furnishing to Department of Transportation the EDWMS Software and other Related Services as indicated
on the schedule titled, Authorized Product and Price List (attached hereto), in accordance with the terms and
conditions of this Contract. This Contract is not for personal use.

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

1. Definition of Terms

Definitions as used throughout this Contract shall have the meanings set forth below.

“Acceptance” shall mean a written notice from the Purchaser to the Vendor that the Software has passed
its Acceptance Testing.

“Acceptance Date” shall mean the date upon which Purchaser accepts the Software as provided in the
section titled Standard of Performance and Acceptance.

“Acceptance Testing” shall mean the standards to be met by the Software prior to Acceptance by the
Purchaser, as set forth in the section titled Standard of Performance and Acceptance.

“Business Days and Hours” shall mean Monday through Friday, 8:00 a.m. to 5:00 p.m., Pacific Time,
except for holidays observed by the state of Washington.

“Contract” shall mean this document, all schedules and exhibits, and all amendments hereto.
“Delivery Date” shall mean the date by which the Software ordered hereunder must be delivered
“Department” shall mean the same as “Purchaser,” the Department of Transportation.

«Execution Date” shall mean the date of the last signature of a party to this Contract.
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«Exhibit A” shall mean the Request for Proposals (REP) for EDWMS issued by the Washington State
Department of Transportation dated May 11, 2001.

“Exhibit B” shall mean the Vendor’s response dated June 1, 2001.
“FEIN” shall mean the Vendor’s Federal Employer Identification Number.

“License” shall mean the right to use the Software which is granted by this Contract and governed by its
terms and conditions.

“Licensed Software” shall mean Software which is licensed pursuant to this Contract.

“Order Document” shall mean any official Purchaser document and attachments thereto specifying the
Software to be purchased from the Vendor under this Contract.

«purchaser” shall mean the state of Washington, Department of Transportation, any division, section,
office, unit or other entity of the Department of Transportation or any of the officers or other officials
lawfully representing the Department of Transportation, which has executed this Contract with the Vendor
for specified Software and/or Services.

“Purchaser Contract Administrator” shall mean that person designated by the Department of
Transportation to administer this Contract on behalf of the Department of Transportation as further defined
in the section titled Purchaser Contract Administrator.

“purchaser Contracting Officer” shall mean the Director of Information Technology, or the person to
whom signature authority has been delegated in writing. This term includes, except as otherwise provided
in this Contract, an authorized representative of the Contracting Officer acting within the limits of his/her
authority.

“RCW?” shall mean the Revised Code of Washington (Washington State Law).

“RFP” shall mean the Request for Proposals used as a solicitation document in this procurement, as well as
all amendments and modifications thereto.

“Related Services/Services” shall mean those Services provided under this Contract and related to the
Software license being acquired, that are appropriate to the scope of this Contract and includes such things
as installation Services, maintenance, training, etc.

«Software” shall mean the object code version of computer programs and any related documentation,
excluding maintenance diagnostics. Software also means the source code version, where provided by
Vendor.

“Specifications” shall mean the technical and other specifications set forth in the RFP, Exhibit A, and any
additional specifications set forth in Vendor’s Response, Exhibit B, collectively.

“SSN” shall mean the Vendor’s Social Security Number if used in lieu of Federal Employer Identification
Number as the Vendor’s Federal Tax Identification Number.

“Subcontractor” shall mean one not in the employment of the Vendor, who is performing all or part of
those Services under this Contract under a separate contract with the Vendor. The term “Subcontractor”
means Subcontractor(s) of any tier.

“TIN” shall mean the Vendor’s Federal Tax Identification Number which may be either FEIN or SSN.

«UBI” shall mean the Vendor’s Uniform Business Identifier issued by the Washington State Department of
Revenue.

«Vendor” shall mean F.Y.I. Image, its employees and agents. “V, endor” also includes any firm, provider,
organization, individual, or other entity performing Services under this Contract. It shall also include any
Subcontractor retained by Vendor as permitted under the terms of this Contract.
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“Vendor’s Account Manager” shall mean a representative of the Vendor who is assigned as the primary
contact person with whom the Department of Transportation Contract Administrator shall work for the
duration of this Contract unless replaced, with advance Purchaser approval, by another representative.

Contract Term

2, License Grant
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3. Term

Vendor grants to Purchaser a non-exclusive site-wide license to use the Software and related
documentation according to the terms and conditions of this Contract.

Purchaser may modify any Vendor application Software and may combine such with other
programs or materials to form a derivative work, provided that upon discontinuance or
termination of the license, the Vendor application Software will be removed from the derivative
work and, at the Purchaser’s option, either destroyed or returned to Vendor.

Purchaser will not decompile or disassemble any Software provided under this Contract or modify
Software which bears a copyright notice of any third party.

Purchaser may copy each item of Software to a single hard drive, multiple hard drives or network,
if applicable.

Purchaser will make and maintain no more than one archival copy of each item of Software, and
each copy will contain all legends and notices and will be subject to the same conditions and
restrictions as the original. Purchaser may also make copies of the Software in the course of
routine backups of hard drive(s) for the purpose of recovery of hard drive contents.

In the event that Vendor shall, for any reason, cease to conduct business, or cease to support the
Software licensed under this Contract, Purchaser shall have a right to convert the Software
licenses into perpetual licenses, with rights of quiet enjoyment, but subject to payment obligations
not to exceed the then current rates.

Vendor understands that Purchaser may provide information processing Services to other users
that are agencies of state government and other tax supported entities. Software delivered
hereunder may be used in the delivery of these Services. Vendor acknowledges and agrees that
said use of Software products is acceptable under the licensing agreements contained herein.

Purchaser may move Software from one device to another provided such Software is completely
removed from the first device after a reasonable testing period on the new device.

The period of performance for this contract is June 27, 2001 through October 30, 2004.

License Term.

3.1
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3.2.

State of Washington

Initial License Term. The initial license term for Software acquired pursuant to this Contract shall
be three (3) year(s), commencing upon the Acceptance Date.

Subsequent License Terms. The license term of Software provided pursuant to this Contract shall
be automatically extended for additional one (1) year periods unless terminated by the Purchaser
by giving written notice of its decision not to renew to the Vendor not less than thirty (30)
calendar days prior to the expiration date of the then current license term of this Contract. No
change in terms and conditions shall be permitted during these extensions unless specifically set
forth in this Contract.

Maintenance and Support of Software.

June 2001
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3.2.1. Initial Term. The initial term for maintenance and support Services for Software licensed
herein shall be one (1) year, commencing one (1) day following expiration of Vendor’s
warranty for the Software.

3.2.2. Subsequent Terms. The term of said maintenance and support Services shall be
automatically extended for five (5) additional one (1) year periods unless terminated by
the Purchaser by giving written notice of its decision not to renew to the Vendor not less
than thirty (30) calendar days prior to the expiration of the then current Contract term.
No change in terms and conditions shall be permitted during these extensions unless
specifically set forth in this Contract.

3.3. Term of Contract for Purchases

3.3.1. Initial Term. The initial term for purchases under this Contract shall commence upon the
date of its execution by both the parties and continue through June 30, 2004. The
Execution Date of this Contract shall be the date of the last signature hereto.

3.3.2. Subsequent Terms. The term of this Contract shall be automatically extended by three
(3) additional one (1) year periods unless terminated by the Purchaser by giving written
notice of its decision not to renew to the Vendor not less than thirty (30) calendar days
prior to the expiration of the then current Contract term. No change in terms and
conditions shall be permitted during these extensions unless specifically set forth in this
Contract.

4, Survivorship

All transactions executed pursuant to the authority of this Contract shall be bound by all of the terms,
conditions, price discounts and rates 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
Disputes, Limitation of Liability, Patent and Copyright Indemnification, and Protection of Purchaser’s
Confidential Information shall survive the termination of this Contract.

Pricing, Invoice and Payment

5. Pricing

§ils The Vendor agrees to provide the Software and Related Services at the costs, rates, and fees set
forth in the Authorized Product and Price List attached as Schedule A to this Contract. No other
costs, rates, or fees shall be payable to the Vendor.

5:2. Maintenance and Support Fees - Upon expiration of the Vendor-provided warranty as set forth in
the section titled Vendor Commitments, Warranties and Representations and upon election by the
Purchaser to receive maintenance and support Services from the Vendor. PROVIDED THAT,
Maintenance and support fee increases shall be capped at ten percent (10%) annually from one
year to the next and may only be increased on the anniversary of the Execution Date of this
Contract.

Purchaser shall pay maintenance and support charges on a monthly basis. Payment of
maintenance Service/support of less than one (1) month’s duration shall be prorated at 1/30th of
the basic monthly maintenance and support charges for each calendar day.

5.3. The Vendor agrees to provide the Software, Maintenance and other Services at the costs, rates,
and fees set forth in Schedule A to this Contract. No other costs, rates, or fees shall be payable to
the Vendor for implementation of Vendor's proposal/quotation.
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54. If the Vendor reduces its list prices for any of the Software or Related Services during the term of
this Contract, the Purchaser shall have the immediate benefit of such lower prices and rates for
new purchases.

55 Vendor shall send notice to the Purchaser Contract Administrator with the reduced list prices
within fifteen (15) Business Days of the reduction taking effect

5.6. At least one hundred-twenty (120) days before the end of the then current term of this Contract,
license term, or term of maintenance and support, the Vendor may propose license fees and
maintenance and support (Service) rate increases by written notice to the Purchaser Contract
Administrator. Price adjustments will be taken into consideration by the Purchaser Contract
Administrator when determining whether to extend this Contract.

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

6. Advance Payment Prohibited

No advance payment shall be made for the Software and Related Services furnished by Vendor pursuant to
this Contract

7. Taxes

The Purchaser will pay sales and use taxes imposed on the Software or Related Services acquired
hereunder. The Vendor must pay all other taxes including, but not limited to, Washington
Business and Occupation Tax, taxes based on the Vendor's income, or personal property taxes
levied or assessed on the Vendor's personal property to which the Purchaser does not hold title.
Purchaser, as an agency of the Washington State government, is exempt from property tax

8. Invoice and Payment

Invoices for work performed shall be submitted, in writing to the Purchaser Contract Administrator, in a
format designated by the Purchaser Contract Administrator. In addition to agreed-upon charges, invoices
shall include such information as is necessary for Purchaser to determine the exact nature of all
expenditures and shall reference this Contract number DP00539. Additional payment terms or invoice
instructions may be agreed upon by the Purchaser and the Vendor.

8.1. The Vendor will submit properly itemized invoices and/or vouchers to the Purchaser. Invoices
shall provide and itemize, as applicable:
a) Contract number DP00539;
b) Description of Software, including quantity ordered;
c) Date of delivery and/or date of installation,
d) Vendor’s list price for each item;
€) Applicable discounts;
f) Monthly maintenance charges;
2) Net invoice price for each item;
h) Applicable taxes;
i) Shipping costs;
j) Other applicable charges;
k) Total invoice price; and
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1) Payment terms including any available prompt payment discounts.

8.2. Such payments shall be due and payable within thirty (30) calendar days after receipt and
Acceptance of such Software or Services or thirty (30) calendar days after receipt of properly
prepared invoices, whichever is later.

8.3. Incorrect or incomplete invoices will be returned by the Purchaser to the Vendor for correction
and reissue.

8.4. This Contract number DP00539 must appear on all invoices, bills of lading, packages, and
correspondence relating to this Contract. The Purchaser shall not honor drafts, nor Accept goods
on a sight draft basis.

8.5. If the Purchaser fails to make timely payment, Vendor may invoice the Purchaser one percent
(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 postmarked within thirty (30) calendar days of Acceptance of the
Software or receipt of Vendor's properly prepared invoice, whichever is later.

Overpayments to Vendor

Upon notice thereof, Vendor shall promptly refund to Purchaser the full amount of any erroneous payment
or overpayment to which Vendor is not entitled pursuant to this Contract.

Vendor Responsibilities

10.

11.

Software Ownership

The Original Software Manufacturer shall maintain all title, copyright, and other proprietary rights in the
Software. Purchaser does not acquire any rights, express or implied, in the Software, other than those
specified in this Contract.

Vendor, as Licensor, hereby warrants and represents to Purchaser as Licensee that Vendor is authorized by
the Original Software Manufacturer to deliver hereunder to Purchaser the licensed rights to the Software
and licensed programs provided by Vendor through this Contract without violating any rights of any third
party, and that there is currently no actual or threatened suit by any such third party based on an alleged
violation of such right by Vendor, or by the Original Software Manufacturer.

Vendor further warrants that its performance under this Contract will not violate the rights of the Original
Software Manufacturer, or any other third party.

Source Code Escrow

11.1.  Source Code Escrow Package Definition. The term “Source Code Escrow Package” shall mean
the following:

(2) A complete copy in machine-readable form of the source code and executable code of
the Licensed Software;

(b) A complete copy of any existing design documentation and user documentation; and/or

(c) Complete instructions for compiling and linking every part of the source code into
executable code for purposes of enabling verification of the completeness of the source
code as provided below. Such instructions shall include precise identification of all
compilers, library packages, and linkers used to generate executable code.

11.2.  Delivery of Source Code into Escrow. Vendor shall deliver a Source Code Escrow Package to the
Escrow Agent, provided that Vendor, Purchaser and Escrow Agent shall first enter into a
supplementary escrow agreement attached hereto as Schedule B titled Escrow Contract. Vendor
and Purchaser shall use their best efforts to enter into such an Escrow Contract as soon as possible
after the date of this Contract, but not later than ninety (90) days or other reasonable time.
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11.3.  Delivery of New Source Code into Escrow. When and if, from time-to-time during the term of
this Contract, term of license or term of maintenance and support Services, Vendor provides
Purchaser with a maintenance release or upgrade version of the Licensed Software, Vendor shall
within ten (10) Business Days thereafter deposit with the Escrow Agent, in accordance with the
Escrow Contract, a Source Code Escrow Package for the maintenance release or upgrade version,
and give Purchaser notice of such delivery.

11.4.  Verification of Source Code Escrow Package. Purchaser, at its option and expense, may request
that the completeness and accuracy of any Source Code Escrow Package be verified.

11.4.1. Such verification may be requested once per Source Code Escrow Package.

11.4.2. Such verification will be conducted by the Escrow Agent or, upon at least ten (10)
Business Days prior notice to Vendor, by another party (the “Verifier”) reasonably
acceptable to Vendor (after full disclosure to Vendor of information reasonably requested
by Vendor about the Verifier).

11.4.3. Prior to conducting the verification, the Verifier shall first execute a form of
confidentiality agreement prepared by Vendor and precluding the Verifier from
disclosing any information about the source Code Escrow Package to Purchaser other
than whether the Source Code Escrow Package was found to be complete and accurate.

11.4.4. Unless otherwise agreed at the time by Vendor and Purchaser, verification will be
performed on-site at Vendor’s premises, utilizing Vendor’s equipment and software, at a
time reasonably acceptable to Vendor. Vendor shall make technical and support
personnel available as reasonably necessary for the verification.

11.4.5. Vendor may at its discretion designate a representative to accompany the Source Code
Escrow Package at all times, and to be present at the verification. The Verifier will be
Purchaser’s sole representative at the verification.

11.4.6. The responsibility for the completeness and accuracy of the verification will be solely
that of the Verifier. Neither the Escrow Agent, if different from Verifier, nor Vendor
shall have any responsibility or liability to Purchaser for any incompleteness or
inaccuracy of any verification.

11.5. Escrow Fees. All fees and expenses charged by the Escrow Agent will be borne by Vendor.

11.6.  Release Events for Source Code Escrow Package. The Source Code Escrow Package may be
released from escrow to Purchaser, temporarily or permanently, solely upon the occurrence of one
or more of the following “Escrow Release Events” defined below:

11.6.1. The Vendor becomes insolvent, makes a general assignment for the benefit of creditors,
files a voluntary petition of bankruptcy, suffers or permits the appointment of a receiver
for its business or assets, becomes subject to any proceeding under any bankruptcy or
insolvency law, whether domestic or foreign;

11.6.2. the Vendor has wound up or liquidated its business voluntarily or otherwise and the State
has compelling reasons to believe that such events will cause the Vendor to fail to meet
its warranties and maintenance obligations in the foreseeable future; or

11.6.3. The Vendor voluntarily or otherwise discontinues support of the provided products or
fails to support the products in accordance with its warranties and maintenance
obligations.

11.7. Release Event Procedures. If Purchaser desires to obtain the Source Code Escrow Package from
the Escrow Agent upon the occurrence of an Escrow Release Event, then:

11.7.1. Purchaser shall comply with the procedures set forth in the Escrow Contract to document
the occurrence of the Release Event;

11.7.2. Purchaser shall maintain all materials and information comprising the Source Code
Escrow Package in confidence in accordance with the section in this Contract titled,

Vendor’s Proprietary Information;
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11.7.3. Ifthe release is a temporary one, then Purchaser shall promptly return all released
materials to Vendor when the circumstances leading to the release are no longer in effect;
and

11.7.4. Purchaser shall promptly respond, fully and completely, to any and all requests for
information from Vendor concerning Purchaser’s use or contemplated use of the Source
Code Escrow Package.

12. Software Delivery

12.1.  The Vendor shall deliver the Software ordered pursuant to this Contract on or before specified
date within each Purchase Order. For any exception to this Delivery Date, the Vendor must notify
the Purchaser and obtain prior approval in writing. Time is of the essence with respect to delivery
and the Vendor may be subject to liquidated damages and/or termination of this Contract and/or
other damages available under law for failure to deliver on time.

12.2.  All Software deliveries made pursuant to this Contract must be complete. Unless the Vendor has
obtained prior written approval from Purchaser, which shall not be withheld unreasonably,
incomplete deliveries or backorders will not be Accepted. All packages must be accompanied by
a packing slip which identifies all items included with the shipment and the Purchaser’s Purchase
order number. The Vendor's delivery receipt must be signed by an authorized representative of
Purchaser for all deliveries made hereunder.

12.3.  Any other instructions will be specified within each Purchase Order.

13.  Risk of Loss and Shipping

The Vendor shall ship all Software purchased pursuant to this Contract, freight prepaid, FOB Purchaser's
destination. The method of shipment shall be consistent with the nature of the goods and hazards of
transportation. Regardless of FOB point, Vendor agrees to bear all risks of loss, damage, or destruction of
the Software ordered hereunder which occurs prior to delivery and Acceptance, except loss or damage
attributable to the Purchaser’s fault or negligence; and such loss, damage, or destruction shall not release
Vendor from any obligation hereunder. After delivery and Acceptance, the risk of loss or damage shall be
borne by the Purchaser, except loss or damage attributable to the Vendor's fault or negligence.

14. Installation of Software by Vendor

Vendor shall install the Licensed Software on Purchaser’s designated computer system in accordance with
the applicable industry standards.

15.  Standard of Performance and Acceptance for Each Business Need

15.1.  During Performance Testing, as defined in this section, Purchaser shall conduct tests as it deems
appropriate concerning whether the Licensed Software appears to be capable of being effectively
utilized in Purchaser’s operating environment for each completed application solution.

15.2.  The Performance Testing shall commence no later than ten (10) Business Days after installation of
the completed application solution by Vendor.

15.3.  Subject to possible extensions as indicated below, the Performance Testing for each completed
application solution shall end no later than thirty (30} calendar days.

15.4.  The Performance Testing may be extended in accordance with the following procedures:

15.4.1. IfPurchaser determines, at its sole discretion at any time prior to the end of the
Performance Testing period, that the Licensed Software appears to be deficient or
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16.

17

18.

19.

unsuitable for Purchaser’s use for any reason, then Purchaser may, at its discretion,
promptly notify Vendor, specifying in the notice the respects in which the Licensed
Software is deemed to be deficient or unsuitable.

15.4.2. If Purchaser gives such notice to Vendor during the period beginning five (5) Business
Days prior to the expiration of the Performance Testing period, then the expiration of the
Performance Testing will be postponed for five (5) Business Days to permit Vendor to
evaluate the reported deficiency or unsuitability, unless otherwise specified in
Purchaser’s notice.

15.5.  Ifthe parties agree to extend the Performance Testing to permit Vendor to correct deficiencies,
then the Performance Testing period will be extended by the less of (a) the amount of time
actually taken by Vendor to deliver a corrected version, or (b) any maximum amount of time
agreed to by Vendor and Purchaser.

15.6.  Purchaser may (a) Accept the Licensed Software subject to the terms and conditions of this
Contract or (b) At its sole discretion, reject the Licensed Software; Reject the Software if it fails to
conform to the specifications in a particular WorkPlan in either case by notice to Vendor at any
time during the Performance Testing period. The date, if any, on which Purchaser Accepts the
Licensed Software is referred to as the “Acceptance Date.”

15.7.  The Warranty and Maintenance periods shall begin on the Acceptance Date.

Software Upgrades and Enhancements
See Exhibit C.

Software Maintenance and Support Services

Vendor shall provide a replacement copy or correction service at no additional cost to the Purchaser for
any error, malfunction, or defect, if any, in the Vendor-supplied Software which, when used as delivered,
fails to perform in accordance with Vendor's officially announced technical specifications or Vendor's
proposal and which the Purchaser shall bring to Vendor's attention. Vendor shall undertake such correction
service as set forth below and shall use its best efforts to make corrections in a manner which is mutually
beneficial. Vendor shall disclose all known defects and their detours or workarounds to the Purchaser.

See Exhibit C.

Reauthorization Code Required

A reauthorization code must be keyed in by Vendor for the Licensed Software to remain functional upon
movement to another computer system. Vendor shall provide the reauthorization code to Purchaser:

18.1.  In connection with a machine upgrade or other movement for which Purchaser pays Vendor a
machine upgrade fee as set forth in Schedule A, immediately upon receipt of such fee; or

18.2.  If Purchaser need not pay a fee or other charge in connection with the machine upgrade or other
movement, within one (1) Business Day after receipt of Purchaser’s notice of its machine upgrade
or movement.

Software Documentation

19.1.  Vendor will provide Software documentation at the earlier of installation of this Software or
within thirty (30) calendar days after execution of this Contract or as otherwise mutually agreed,
in the form of the same number of manuals as licensed users of the Software or another mutually
agreed number of manuals, adequate for use of Software ordered under the sections of this
Contract. Manual upgrades will be provided on a no-charge basis through the Vendor's local sales
and service office.
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20.

21.

22.

19.2.

19.3.

For all Vendor Software furnished to the Purchaser within the scope of this Contract, the Vendor
agrees that in the event it withdraws its support, if any, from such Software, it will immediately
furnish to the Purchaser, if requested, at no additional cost, sufficient documentation to permit the
Purchaser to maintain, modify or enhance such purchased or Licensed Software.

Vendor grants to the Purchaser the right to copy or otherwise reproduce manuals and
documentation furnished pursuant to this section, for use within the scope of this Contract at no
additional charge.

Installation (Site) Security

While on the Purchaser’s premises, Vendor, its agents, employees, or Subcontractors shall conform in all
respects with physical, fire, or other security regulations communicated to Vendor.

Use of Purchaser’s Property and Facilities

21.1.

21.2.

21.3.

Any property of the Purchaser furnished to the Vendor shall be used only for the performance of
this Contract.

The Vendor shall be responsible for any loss or damage to property of the Purchaser which results
from willful misconduct or negligence on the part of the Vendor or which results from the failure
on the part of the Vendor to maintain and administer that property in accordance with sound
management practices to ensure that the property will be returned to the Purchaser in like
condition to that in which it was furnished to the Vendor. Upon the happening of loss, or
destruction of, or damage to any Purchaser property, the Vendor shall notify the Purchaser thereof
and shall take all reasonable steps to protect that property from further damage.

The Vendor shall surrender to the Purchaser all property belonging to the Purchaser upon
completion, termination, or cancellation of this Contract. All reference to the Vendor under this
section shall include any of its employees, agents, or Subcontractors.

Vendor Commitments, Warranties, and Representations

22.1.

22.2.

Any written commitment by the Vendor within the scope of this Contract shail be binding upon
the Vendor. Failure of the Vendor to fulfill such a commitment may constitute breach and shall
render the Vendor liable for liquidated or other damages due the Purchaser under the terms of this
Contract.

For purposes of this Contract, a commitment by the Vendor, which must be in writing, includes:

22.2.1. Prices, discounts, and options committed to remain in force over a specified period of
time;

22.2.2. Any warranty or representation made by the Vendor in a proposal as to Software
performance or any other physical, design or functional characteristics of a machine,
Software package, system, training, Services, or other products within the scope of this
Contract;

22.2.3. Any warranty or representation made by the Vendor concerning the characteristics or
items above, contained in any literature, descriptions, drawings or specifications
accompanying or referred to in a proposal;

22.2.4, Any modification of or affirmation or representation as to the above which is made by
Vendor in writing during the course of negotiation whether or not incorporated into a
formal amendment to the proposal in question; and

22.2.5. Any representation by the Vendor in a proposal, supporting documents or negotiations
subsequent thereto as to training to be provided, Services to be performed, prices and
options committed to remain in force over a fixed period of time or any other similar
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matter regardless of the fact that the duration of such commitment may exceed the
duration of this Contract.

23.  Year 2000 Compliance Warranty

Vendor warrants that the Software provided pursuant to this Contract is Year 2000 compliant. This

warranty includes a representation that dates on and after the year 2000 do not cause computational

problems nor do these dates diminish the functionality of the Software including, but not limited to, date
data century recognition, calculations that accommodate same century and multi-century formulas and date
values, year 2000 leap year calculations, and date data interface values that reflect the century. Failure to
comply with Year 2000 requirements shall entitle Purchaser to a refund of three (3) times the total license
fee as liquidated damages. Vendor has no liability for any failure to comply with this provision that is
caused solely by failure of an interconnected third-party product to be Year 2000 compliant.

24. Physical Media Warranty

24.1. Vendor warrants to Purchaser that each licensed copy of the Licensed Software provided by
Vendor is and will be free from physical defects in the media that tangibly embodies the copy (the
“Physical Media Warranty”). The Physical Media Warranty does not apply to defects discovered
more than ninety (90) calendar days after the date of Acceptance of the Software copy by the
Purchaser.

24,2, The Physical Media Warranty does not apply to defects arising from acts of non-Vendor
employees, agents, or Subcontractors after the media has left Vendor’s control in cases of theft,
vandalism, fire, water, acts of God or other perils beyond the control of Vendor.

243.  Purchaser shall be entitled to replacement by Vendor, at Vendor’s expense including shipping and
handling costs, of any Software copy provided by Vendor that does not comply with this
warranty.

25.  No Surreptitious Code Warranty

25.1.  Vendor warrants to Purchaser that no copy of the Licensed Software provided to Purchaser
contains or will contain any Self-Help Code nor any Unauthorized Code as defined below. The
warranty is referred to in this Contract as the “No Surreptitious Code Warranty.”

25.2.  As used in this Contract, “Self-Help Code” means any back door, time bomb, drop dead device, or
other Software routine designed to disable a computer program automatically with the passage of
time or under the positive control of a person other than a licensee of the Software. Self-Help
Code does not include Software routines in a computer program, if any, designed to permit an
Owner of the computer program (or other person acting by authority of the Owner) to obtain
access to a licensee’s computer system(s) (e.g. remote access via modem) for purposes of
maintenance or technical support.

25.3.  Asused in this Contract, “Unauthorized Code” means any virus, Trojan horse, worm or other
Software routines or components designed to permit unauthorized access to disable, erase, or
otherwise harm Software, Equipment, or data; or to perform any other such actions. The term
Unauthorized Code does not include Self-Help Code.

25.4. Vendor will defend Purchaser against any claim, and indemnify Purchaser against any loss or
expense arising out of any breach of the No Surreptitious Code Warranty.

26. Compliance with Standards

The Vendor warrants that it has received certification from an authorized certifying authority that its

Software quality assurance practices conform to the requirements of the current version of the 1S0-9001

standard "Quality systems - Model for quality assurance in design, development, production, installation
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and servicing" and that this certification was received within one (1) year of execution of this Contract.
Vendor further warrants that it will maintain its quality assurance practices and certification in
conformance with the ISO-9001 during the term of this Contract.

#0 Training

27.1.  See Schedule A and Exhibit B.

28. Minority and Women’s Business Enterprise (MWBE) Participation

Failure of the Vendor to comply with the established MWBE requirements as set forth in Vendor’s

Response (Exhibit B) and MWBE Certification (Schedule C) is a material breach of this Contract and may

subject the Vendor to penalties and other remedies under Washington State Law.

29. Protection of Purchaser’s Confidential Information

29.1.  Vendor acknowledges that some of the material and information which may come into its
possession or knowledge in connection with this Contract or its performance, may consist of
confidential data, the disclosure of which to, or use by, third parties could be damaging.
Therefore, access to information concerning individual recipients of the State’s services or individual
clients, among other items, shall not be granted except as authorized by law or agency rule. Vendor
agrees to hold all such information in strictest confidence, not to make use thereof for other than the
performance of this Contract, to release it only to authorized employees or Subcontractors requiring
such information, and not to release or disclose it to any other party. Vendor agrees to release such
information or material only to Subcontractors who have signed a written agreement expressly
prohibiting disclosure. Vendor further agrees to either destroy or return all such information at the
end of the term of this Contract,

29.2.  This section does not impose any obligation on the Vendor if the information is: (1) publicly
known at the time of disclosure; (2) already known to the receiving party at the time it is furnished
to the Vendor; (3) furnished by the Purchaser to others without restrictions on its use or
disclosure; or (4) independently developed by the receiving party without use of the proprietary
information.

30. Subpoena

In the event that a subpoena or other legal process commenced by a third party in any way concerning the

Software or Related Services provided pursuant to this Contract is served upon Vendor or Purchaser, such

party agrees to notify the other party in the most expeditious fashion possible following receipt of such

subpoena or other legal process. Vendor and Purchaser further agree to cooperate with the other party in
any lawful effort by the such other party to contest the legal validity of such subpoena or other legal
process commenced by a third party.

Contract Termination

31. Termination for Default

31.1.  Ifeither the Purchaser or the Vendor violates any material term or condition of this Contract or
fails to fulfill in a timely and proper manner its obligations under this Contract, then the aggrieved
party shall give the other party written notice of such failure or violation. The responsible party
will correct the violation or failure within thirty (30) calendar days or as otherwise mutually
agreed. If the failure or violation is not corrected, this Contract may be terminated immediately
by written notice from the aggrieved party to the other party. The option to terminate shall be at
the sole discretion of the aggrieved party.
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31.2. Inthe event of termination of this Contract by Purchaser, the Purchaser shall have the right to
procure the Software or Services that are the subject of this Contract on the open market and the
Vendor shall be liable for all damages including, but not limited to: (1) the cost difference
between the original Contract price for the Software or Services and the replacement costs of such
Software or Services acquired from another Vendor; (2) if applicable, all administrative costs
directly related to the replacement of this Contract, such as costs of competitive bidding, mailing,
advertising, applicable fees, charges or penalties, staff time costs; and (3) any other costs to the
Purchaser resulting from the Vendor’s breach. The Purchaser shall have the right to deduct from
any monies due to the Vendor, or that thereafter become due, an amount for damages that the
Vendor will owe the Purchaser for the Vendor’s default.

31.3.  Ifitis determined for any reason the failure to perform is without the defaulting party’s control,
fault, or negligence, the termination shall be deemed to be a Termination for Convenience.

31.4.  This section shall not apply to any failure(s) to perform that result from the willful or negligent
acts or omissions of the aggrieved party.

32. Termination for Convenience

32.1.  When it is in the best interest of the Purchaser, the Purchaser Contracting Officer may terminate
this Contract, in whole or in part, by fourteen (14) calendar days written notice to the Vendor.
Invocation of the Termination for Withdrawal of Authority or Termination for Non-Allocation of
Funds sections shall be deemed a termination for convenience but will not require such fourteen
(14) calendar days notice.

32.2.  Ifthis Contract is so terminated, the Purchaser is liable only for payments required by the terms of
this Contract for Software and Related Services received and Accepted by the Purchaser prior to
the effective date of termination.

33. Termination for Withdrawal of Authority

In the event that the authority of the Purchaser 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 Purchaser may terminate
this Contract under the Termination for Convenience section. This section shall not be construed so as to
permit the Purchaser to terminate this Contract in order to acquire similar Software from a third party.

34. Termination for Non-Allocation of Funds

If funds are not allocated to continue this Contract in any future period, the Purchaser will not be obligated
to pay any further charges for Services including the net remainder of agreed to consecutive periodic
payments remaining unpaid beyond the end of the then current period. The Purchaser agrees to notify the
Vendor 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 so as to permit the Purchaser to
terminate this Contract in order to acquire similar Software or Services from a third party.

35. Termination for Conflict of Interest

35.1.  The Purchaser may terminate this Contract by written notice to the Vendor if it is found, after due
notice and examination, that there is a violation by any of the parties hereto of:

35.1.1. Ethics in Public Service, chapter 42.52 RCW; or

35.1.2. Any other laws regarding ethics in public acquisitions and procurement and performance
of contracts.

35.2.  In the event this Contract is terminated as provided above pursuant to a violation by the Vendor,
the Purchaser shall be entitled to pursue the same remedies against the Vendor as it could pursue
in the event of a breach of this Contract by the Vendor.
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36. Termination Procedure

36.1.  Upon termination of this Contract, the Purchaser, in addition to any other rights provided in this
Contract, may require the Vendor to deliver to the Purchaser any property or Software specifically
produced or acquired for the performance of such part of this Contract as has been terminated.
The sections for the Treatment of Assets shall apply in such property transfer.

36.2.  Unless otherwise provided herein, the Purchaser shall pay to the Vendor the agreed-upon price, if
separately stated, for the Software or Services received and Accepted by the Purchaser:
PROVIDED THAT, In no event shall the Purchaser pay to the Vendor an amount greater than the
Vendor would have been entitled to if this Contract had not been terminated. Failure to agree with
such determination shall be a dispute within the meaning of the Disputes section of this Contract.
Purchaser may withhold from any amounts due the Vendor for such completed work or Services
such sum as the Purchaser Contract Administrator determines to be necessary to protect the
Purchaser from potential loss or liability.

36.3.  After receipt of a notice of termination, and except as otherwise directed by the Purchaser, the
Vendor shall:

36.3.1. Stop work under this Contract on the date, and to the extent specified, in the notice;

36.3.2. If termination is to the Software license purchase sections of this Contract, then
Purchaser shall place no further orders and Vendor shall accept no further orders for
additional Software license;

36.3.3. If termination is to the Software license, then except as otherwise agreed to by the
parties, Purchaser shall, at its option, surrender to Vendor or destroy and provide Vendor
with a certificate signed by the Purchaser Contract Administrator attesting to the
destruction of all copies of the Licensed Software purchased pursuant to this Contract
and terminated by this section, remaining in the possession of Purchaser, its employees,
or agents;

36.3.4. If termination is to the Maintenance and Support sections, Vendor shall complete all
maintenance and support requests made prior to the date of notice of termination,
notwithstanding the effective date of termination;

36.3.5. As soon as practicable, but in no event longer than thirty (30) calendar days after
termination, terminate its orders and subcontracts related to the work which has been
terminated and settle all outstanding liabilities and all claims arising out of such
termination of orders and subcontracts, with the approval or ratification of the Purchaser
to the extent required, which approval or ratification shall be final for the purpose of this
section;

36.3.6. Complete performance of such part of this Contract as shall not have been terminated by
the Purchaser;

36.3.7. Take such action as may be necessary, or as the Purchaser may direct, for the protection
and preservation of the property related to this Contract which is in the possession of the
Vendor and in which the Purchaser has or may acquire an interest;

36.3.8. Transfer title, excluding Licensed Software, to Purchaser and deliver in the manner, at
the times, and to the extent directed by the Purchaser Contract Administrator, any
property which is required to be furnished to Purchaser; and

36.3.9. Provide written certification to the Purchaser that the Vendor has surrendered to the
Purchaser all said property.

36.4. The Vendor shall pay within thirty (30) calendar days of notice the damages due Purchaser as the
result of termination.
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37. Covenant Against Contingent Fees

37.1.

37:2:

The Vendor warrants that no person or selling agency has been employed or retained to solicit or
secure this Contract upon any agreement or understanding for a commission, percentage,
brokerage, or contingent fee, except bona fide employees or a bona fide established commercial or
selling agency of the Vendor.

In the event of breach of this section by the Vendor, the Purchaser shall have the right to either
annul this Contract without liability to the Purchaser, or, at the Purchaser’s discretion, deduct from
payments due to Vendor, or otherwise recover from Vendor, the full amount of such commission,
percentage, brokerage, or contingent fee.

Disputes and Remedies

38.  Disputes

38.1.

38.2.

38.3.
38.4.

38.5.

38.6.

In the event a bona fide dispute concerning a question of fact arises between the Vendor and the
Purchaser and it cannot be resolved between the parties with the aid of the Purchaser Contract
Administrator, either party may initiate the dispute resolution procedure provided herein.

Time is of the essence in resolving disputes. 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 (3) Business Days.

38.2.1. Then, both parties shall have three (3) Business Days to negotiate in good faith to resolve
the dispute. If the dispute cannot be resolved after the three (3) Business Days, a dispute
resolution panel may be requested in writing by either party who shall also identify the
first panel member.

38.2.2. Within three (3) Business Days of receipt of the initiating party’s request, the responding
party will designate a panel member. Those two panel members will appoint a third
individual to the dispute resolution panel within the next three (3) Business Days.

38.2.3. 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.

38.2.4. 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.

The Purchaser and the Vendor agree that, the existence of a dispute notwithstanding, they will
continue without delay to carry out all their respective responsibilities under this Contract which
are not affected by the dispute.

If the subject of the dispute is the amount due and payable by Purchaser for maintenance Services
being provided by Vendor, Vendor shall continue providing maintenance pending resolution of
the dispute provided Purchaser pays Vendor the amount Purchaser, in good faith, believes is due
and payable, and places in escrow the difference between such amount and the amount Vendor, in
good faith, believes is due and payable.

39.  Attorneys' Fees and Costs

39.1.  Ifany litigation is brought to enforce any term, condition, or section of this Contract, or as a result
of this Contract in any way, the prevailing party shall be awarded its reasonable attorneys' fees
together with expenses and costs incurred for such litigation, including necessary fees, costs, and
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40.

41.

42,

43.

expenses for Services rendered at both trial and appellate levels, as well as subsequent to
judgment in obtaining execution thereof.

39.2.  Inthe 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.

Liquidated Damages
41.1.  Liquidated Damages - General

41.1.1. Any delay by the Vendor in meeting the installation date, maintenance or repair date,
whichever is applicable and Standard of Performance and Acceptance date set forth in
this Contract will interfere with the proper implementation of the Purchaser’s programs
to the loss and damage of the Purchaser.

41.1.2. As it would be impracticable to fix the actual damage sustained in the event of any such
failure(s) to perform, the Purchaser and the Vendor, therefore, agree that in the event of
any such failure(s) to perform, the amount of damage which will be sustained will be the
amount set forth in the following sections and the parties agree that the Vendor shall pay
such amounts as liquidated damages and not as a penalty.

41.1.3. Liquidated damages provided under the terms of this Contract are subject to the same
limitations as provided in the section titled Limitation of Liability.

Failure to Perform

If the Vendor fails to perform any substantial obligation under this Contract, the Purchaser shall give the
Vendor written notice of such failure to perform. If after thirty (30) calendar days from the date of the
written notice Vendor still has not performed, then the Purchaser may withhold all monies due and payable
to Vendor, without penalty to the Purchaser, until such failure to perform is cured or otherwise resolved.

Limitation of Liability

43.1.  The parties agree that neither the Vendor nor the Purchaser shall be liable to each other, regardless
of the form of action, for consequential, incidental, indirect, or special damages except for a claim
or demand based on patent or copyright infringement, in which case liability shall be as set forth
elsewhere in this Contract. This section does not modify any sections regarding liquidated
damages, retainages, or any other such conditions as are elsewhere agreed to herein between the
parties. The damages specified in the sections titled OSHA/WISHA Termination for Default and
Review of Vendor’s Records are not consequential, incidental, indirect, or special damages as that
term is used in this section.

43.2.  Neither the Vendor nor the Purchaser shall be liable for damages arising from causes beyond the
reasonable control and without the fault or negligence of either the Vendor or the Purchaser. Such
causes may include, but are not restricted to, acts of God or of the public enemy, acts ofa
governmental body other than 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 Vendor, the Purchaser, or their
respective Subcontractors.
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43.3.

43.4.

If delays are caused by a Subcontractor without its fault or negligence, neither the Vendor nor the
Purchaser shall be liable for damages for delays, unless the Software or Services to be furnished
by their Subcontractors were obtainable on comparable terms from other sources in sufficient time
to permit the Vendor or the Purchaser 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.

Contract Administration

44. Notices

Any notice or demand or other communication required or permitted to be given under this Contract or

applicable law (except notice of malfunctioning Software) shall be effective if and only if it is in writing,

properly addressed, and either delivered in person, or by a recognized courier service, or deposited with the
United States Postal Service as first-class certified mail, postage prepaid and return receipt requested, to the
parties at the following addresses:
to Vendor at: F.Y.I. Image
Attention: Neil Lindsey
444 E. Ravenna Blvd. No. 209
Seattle WA 98115
Phone (206) 525-4399
Fax (206) 525-3924

to Purchaser at: State of Washington
Department of Transportation
Attention: Denise Blue
809 Legion Way SE
PO Box 47430
Olympia WA 98504-7430
Phone (360) 705-7798
Fax (360) 705-6817

Notwithstanding RCW 1.12.070, such communications shall be effective upon the earlier of receipt or four

(4) calendar days after mailing. The notice address as provided herein may be changed by written notice

given as provided above.

45.  Section Headings, Incorporated Documents, and Order of Precedence

45.1.  The headings used herein are inserted for convenience only and shall not control or affect the
meaning or construction of any of the sections.

45.2.  Each of the documents listed below is, by this reference, incorporated into this Contract as though
fully set forth herein. In the event of any inconsistency in this Contract, the inconsistency shall be
resolved in the following order of precedence:

45.2.1. Applicable federal and state statutes, laws, and regulations;

45.2.2. Sections of this Contract DP00539;

45.2.3. Schedule A - Authorized Product and Price List, to this Contract;

45.2.4. Exhibit A - State of Washington, Department of Transportation’s Request for Proposal
(RFP) for EDWMS dated May 11, 2001;

45.2.5. Exhibit B - Vendor’s Response to the Purchaser, dated June 1, 2001, including all written
information provided with Vendor’s response;
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46.

47.

48.

49,

50.

51.

45.2.6. Exhibit C — Vendor’s Support Services Agreement;
45.2.7. The terms and conditions contained on Purchaser’s purchase documents, if used; and

45.2.8. All Vendor or manufacturer publications, written materials and schedules, charts,
diagrams, tables, descriptions, and other written representations the Vendor made
available to the Purchaser and used to effect the sale of Software to the Purchaser, or
purports the Software is fit for a particular purpose or attests to the Software's
engineering level, operating condition, functions, capabilities, or merchantability.

Entire Agreement

This Contract sets forth the entire agreement between the parties with respect to the subject matter hereof
and except as provided in the section titled Vendor 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.

Additional Services and Software

Purchaser and Vendor agree that additional Services and/or Software, which are appropriate to the scope of
this Contract, may be added to this Contract (Schedule A hereto) by an instrument in writing, with the
mutual consent of both parties. Such writing shall include a specific description of the additional Services
and/or Software, pricing and additional terms and conditions as relevant. The additional Services and/or
Software shall be available under the same terms and conditions established herein, unless otherwise
agreed to in a signed writing.

Authority for Modifications and Amendments

No modification, amendment, alteration, addition, or waiver of any section or condition of this Contract
shall be effective or binding unless it is in writing and signed by an authorized representative of the Vendor
and the Purchaser. Only the Purchaser Contracting Officer or delegate by writing shall have the express,
implied, or apparent authority to alter, amend, modify, add, or waive any section or condition of this
Contract on behalf of the Purchaser.

Purchaser Contract Administrator

The Purchaser shall appoint Denise Blue who will be the Purchaser Contract Administrator for this
Contract and will provide oversight of the activities conducted hereunder. The Purchaser Contract
Administrator will manage this Contract on behalf of the Purchaser and will be the principal point of
contact for the Vendor concerning Vendor's performance under this Contract. The Purchaser shall notify
Vendor, in writing, when there is a new Purchaser Contract Administrator assigned to this Contract.

Vendor's Account Manager

The Vendor shall appoint David Rolfe who will be the Account Manager for the Purchaser’s account. The
Vendor's Account Manager will be the principal point of contact for the Purchaser concerning the Vendor's
performance hereunder and for receipt of notices. The Vendor's Account Manager will also serve as the
focal point for business matters, support coordination, and administrative activities.

Independent Status of Vendor

The parties hereto, in the performance of this Contract, will be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint venturers, or associates of one
another. 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, nor will the Vendor make any claim of right,
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52.

53.

54.

55,

privilege or benefit which would accrue to an employee under chapter 41.06 RCW, chapter 23B.16 RCW,
or Title 51 RCW.

Governing Law

This Contract shall be governed in all respects by the law and statutes of the state of Washington. The
jurisdiction for any action hereunder shall be the Superior Court for the state of Washington. The venue of
any action hereunder shall be in the Superior Court for Thurston County, Washington.

Subcontractors

The Vendor may, with prior written permission from the Purchaser Contract Administrator, which consent
shall not be unreasonably withheld, enter into subcontracts with third parties for its performance of any part
of the Vendor's duties and obligations. In no event shall the existence of a subcontract operate to release or
reduce the liability of the Vendor to the Purchaser for any breach in the performance of the Vendor's
duties. For purposes of this Contract, Vendor agrees that all Subcontractors shall be held to be agents of
the Vendor, and the Vendor further agrees to hold the Purchaser harmless from acts or omissions of the
Vendor's Subcontractors, their agents, or employees subject to the limitations set forth in the Limitation of
Liability section of this Contract. The Purchaser shall not be liable for any loss or damage resulting from
personal injury, physical loss, harassment of employee, or violations of the Patent and Copyright
Indemnification section of this Contract occasioned by the acts or omissions of the Vendor's
Subcontractors, their agents or employees. The Patent and Copyright Indemnification section of this
Contract shall apply to all Subcontractors.

Assignment

54.1.  With the prior written consent of the Purchaser, which consent shall not be unreasonably withheld,
the Vendor may assign this Contract including the proceeds hereof: PROVIDED, That such
assignment shall not operate to relieve the Vendor of any of its duties and obligations hereunder,
nor shall such assignment affect any remedies available to the Purchaser that may arise from any
breach of the sections of this Contract, its supplements, or warranties made herein including but
not limited to, rights of setoff.

54.2.  With the prior written consent of the Vendor, which consent shall not be withheld unreasonably,
the Purchaser may assign this Contract to any public agency, commission, board, or the like,
within the political boundaries of the state of Washington: PROVIDED, That such assignment
shall not operate to relieve the Purchaser of any of its duties and obligations hereunder.

Publicity

The Vendor agrees to submit to the Purchaser all advertising, sales promotion, and other publicity matters
relating to this Contract or any Product furnished by the Vendor wherein the Purchaser's name is
mentioned or language used from which the connection of the Purchaser's name therewith may, in
Purchaser’s judgment, be inferred or implied. The Vendor further agrees not to publish or use such
advertising, sales promotion, or publicity matter without the prior written consent of the Purchaser.

Review of Vendor’s Records

56.1. The Vendor and its Subcontractors shall maintain books, records, documents and other evidence
of accounting procedures and practices which sufficiently and properly reflect all direct and
indirect costs of any nature invoiced in the performance of this Contract and shall retain all such
records for six (6) years after the expiration or termination of this Contract. Records involving
matters in litigation related to this Contract shall be kept for one (1) vear following the termination
of litigation, including all appeals if the litigation has not terminated within five (5) years from the
date of expiration or termination of this Contract.
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56.2.

56.3.

56.4.

General

All such records shall be subject at reasonable times and upon prior notice to examination,
inspection, copying, or audit by personnel so authorized by the Purchaser’s Contract
Administrator and/or the Office of the State Auditor and federal officials so authorized by law,
rule, regulation or contract, when applicable. During the term of this Contract, access to these
items will be provided within Thurston County. During the six (6) year period after this Contract
term or five (5) year term following litigation, delivery of and access to these items will be at no
cost to the State. The Vendor shall be responsible for any audit exceptions or disallowed costs
incurred by the Vendor or any of its Subcontractors.

The records retention and review requirements of this section shall be incorporated by the Vendor
in any of its subcontracts.

It is agreed that books, records, documents and other evidence of accounting procedures and
practices related to the Vendor’s cost structure, to include overhead, general and administrative
expenses, and profit factors shall be excluded from the Purchaser’s review unless the cost or any
other material issue under this Contract is calculated or derived from these factors.

57. Patent and Copyright Indemnification

57.1.

57.2.

57.3.

Vendor will, at its expense, defend or settle any claim against the Purchaser that Software or work
products supplied hereunder infringe any patent, copyright, utility model, industrial design, mask

work or trademark. Vendor will pay resulting costs, damages and attorneys’ fees finally awarded

provided that Purchaser:

57.1.1. Promptly notifies Vendor in writing of the claim; and

57.1.2. Cooperates with and agrees to use its best efforts to encourage the Office of the
Attorney General of Washington to grant Vendor sole control of the defense and all
related settlement negotiations.

Vendor will pay all costs of such defense and settlement and any costs and damages awarded by a
court or incurred by Purchaser, except costs paid to the Office of the Attorney General as legal
fees. If such claim has occurred, or in Vendor's opinion is likely to occur, Purchaser agrees to
permit Vendor at its option and expense, either to procure for Purchaser the right to continue using
the Software or to replace or modify the same so that they become noninfringing and functionally
equivalent. If use of the Software is enjoined by a court and the Vendor determines that none of
these alternatives is reasonably available, Vendor, at its risk and expense, will take back the
Software and refund its depreciated value. No termination charges will be payable on such
returned Software. Depreciated value shall be calculated on the basis of a useful life of five (5)
years commencing on the date of purchase and shall be an equal amount per year over said useful
life. The depreciation for fractional parts of a year shall be prorated on the basis of 365 days per
year. In the event the Software has been installed less than one (1) year, transportation to the
initial installation site paid by Purchaser shall be refunded by Vendor.

Vendor has no liability for any claim of infringement arising from:

57.3.1. Vendor’s compliance with any designs, specifications or instructions of the Purchaser;

57.3.2. Modification of the Software by Purchaser or a third party without the prior knowledge
and approval of Vendor; or
57.3.3. Use of the Software in a way not specified by Vendor;

unless the claim arose against Vendor’s Software or Services independently of any of
these specified actions.

State of Washington 20 June 2001
Department of Transportation Contract # DP00539





58.

59.

60.

61.

62.

Save Harmless

" Vendor shall protect, indemnify and save the Purchaser harmless from and against any damage, cost, or

liability, including reasonable attorneys’ fees resulting from such claim, by third parties for any or all
injuries to persons or damage to property arising from intentional, willful or negligent acts or omissions of
Vendor, its officers, employees, agents, or Subcontractors.

Insurance

59.1.  Liability and Auto Insurance. Vendor shall, during the term of this Contract, maintain in full
force and effect, the insurance described in this section with an insurance carrier or carriers
licensed to conduct business in the state of Washington and approved by the Purchaser Contract
Administrator, which approval shall not be unreasonably withheld. The minimum acceptable
limits and types of coverage shall not be less than $1 million commingled single limit per
occurrence for each of the following categories:

59.1.1. Public liability covering the risks of bodily injury, property damage and personal injury
(including death);

59.1.2. General Business Liability; and

59.1.3. Automobile liability (owned or nonowned) covering the risks of public liability and
property damage.

59.2.  Premiums on all insurance policies shall be paid by Vendor or its Subcontractors. Such insurance
policies provided for the Purchaser pursuant fo this section shall name the Purchaser as an
additional insured and shall have a condition that they cannot be revoked by the insurer until thirty
(30) calendar days after notice of intended revocation thereof shall have first been given to the
Purchaser by such insurer.

593  Vendor shall furnish to the Purchaser copies of certificates of all required insurance within thirty
(30) calendar days of the execution date of this Contract.

Industrial Insurance Coverage

Prior to performing work under this Contract, the Vendor 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 Contract. The Purchaser will not be
responsible for payment of industrial insurance premiums or for any other claim or benefit for the Vendor,
or any Subcontractor or employee of the Vendor, which might arise under the industrial insurance laws
during the performance of duties and Services under this Contract.

Licensing Standards

The Vendor shall comply with all applicable local, state, and federal licensing requirements and standards
necessary in the performance of this Contract. (See, for example, chapter 19.02 RCW for state licensing
requirements and definitions.)

OSHA/WISHA

Vendor represents and warrants that its products, when shipped, are designed and manufactured to meet then
current federal and state safety and health regulations. Vendor further agrees to indemnify and hold the
Purchaser harmless from all damages assessed against the Purchaser as a result of the failure of the items
furnished under this Contract to so comply. '

State of Washington 21 June 2001
Department of Transportation Contract # DP00539





63.

64.

65.

66.

67.

68.

UCC Applicability

63.1.  Except to the extent the sections of this Contract are clearly inconsistent, this Contract shall be
governed by any applicable sections of the Uniform Commercial Code (UCC) as set forth in Title
62A RCW.

63.2. To the extent this Contract entails delivery or performance of Services, such Services shall be
deemed "goods" within the meaning of the UCC, except when to do so would result in an
absurdity.

63.3.  Notwithstanding the Section Headings, Incorporated Documents and Order of Precedence section
of this Contract, in the event of any clear inconsistency or contradiction between this Contract and
the UCC, the terms and conditions of this Contract take precedence and shall prevail unless
otherwise provided by law.

Antitrust Violations

Vendor and Purchaser recognize that in actual economic practice overcharges resulting from antitrust
violations are in fact usually borne by the Purchaser. Therefore, the Vendor hereby assigns to the
Purchaser any and all claims for such overcharges as to goods and Services purchased in connection with
this Contract, except as to overcharges not passed on to the Purchaser resulting from antitrust violations
commencing after the date of the bid, quotation, or other event establishing the price under this Contract.

Compliance with Civil Rights Laws

During the performance of this Contract, the Vendor shall comply with all federal and applicable state
nondiscrimination laws, 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 Title 49.60 RCW, Washington Law Against
Discrimination. In the event of the Vendor’s noncompliance or refusal to comply with any
nondiscrimination law, regulation or policy, this Contract may be rescinded, canceled or terminated in
whole or in part under the Termination for Default section of this Contract, and the Vendor may be
declared ineligible for further contracts with the Purchaser. The Vendor shall be given a reasonable time in
which to cure noncompliance. In addition to the cancellation of this Contract, Vendor may be subject to
penalties under federal and state law.

Quiet Possession and Usage

Vendor warrants that the Purchaser, upon paying the amounts due hereunder and performing all other
covenants, terms, and conditions on its part to be performed hereunder, may and shall peacefully and
quietly have, hold, possess, and enjoy the Software for the term provided without suit, molestation, or
interruption.

Severability

If any term or condition of this Contract or the application thereof to any person(s) or circumstances is held
invalid, such invalidity shall not affect other terms, conditions or applications which can be given effect
without the invalid term, condition, or application; to this end the terms and conditions of this Contract are
declared severable.

Waiver

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

State of Washington 22 June 2001
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69. Treatment of Assets

69.1.

69.2.

69.3.

69.4.

69.5.

69.6.

Title to all property furnished by the Purchaser shall remain in the Purchaser. Title to all property
furnished by the Vendor, for which the Vendor is entitled to reimbursement, other than rental
payments, under this Contract, shall pass to and vest in the Purchaser pursuant to the section titled
Software Ownership. As used in this section Treatment of Assets, if the “property™ is the
Vendor’s proprietary, copyrighted works, only the applicable license, not title, is passed to and
vested in the Purchaser.

Any property of the Purchaser furnished to the Vendor shall, unless otherwise provided herein or
approved by the Purchaser, be used only for the performance of this Contract.

The Vendor shall be responsible for any loss or damage to property of the Purchaser which results
from the negligence of the Vendor or which results from the failure on the part of the Vendor to
maintain and administer that property in accordance with sound management practices.

Upon loss, or destruction of, or damage to any Purchaser property, the Vendor shall notify the
Purchaser thereof and shall take all reasonable steps to protect that property from further damage.

The Vendor shall surrender to the Purchaser all property of the Purchaser prior to settlement upon
completion, termination, or cancellation of this Contract.

All reference to the Vendor under this section shall also include Vendor’s employees, agents, or
Subcontractors.

70.  Vendor’s Proprietary Information

Vendor acknowledges that the Purchaser is subject to chapter 42.17 RCW, the Public Disclosure Act and
that this Contract shall be a public record as defined in RCW 42.17.250 through 42.1 7.340. Any specific
information that is claimed by the Vendor to be confidential or proprietary, must be clearly identified as
such by the Vendor. To the extent consistent with chapter 42.17 RCW, the Purchaser shall maintain the
confidentiality of all such information marked confidential or proprietary. If a request is made to view
Vendor's proprietary information, the Purchaser will notify Vendor of the request and of the date that such
records will be released to the requester unless Vendor obtains a court order enjoining that disclosure. If
Vendor fails to obtain the court order enjoining disclosure, the Purchaser will release the requested
information on the date specified.

State of Washington 23 June 2001
Department of Transportation Contract # DP00539





Contract Execution

71.  Authority to Bind

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

72. Counterparts

In Witness Whereaf, 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.

Approved Approved
State of Washington, F.Y.l. Image

Department of Transportation]

Signature Signature
W. D. O’Brien, IT Director

Print or Type Name Print or Type Name

Title Date Title Date

Approved as to Form
State of Washington,

Office of the Attorney General

Signature

M. Joseph Sloan

Print or Type Name

Assistant Attorney General

Title Date

State of Washington 24 June 2001
Department of Transportation Contract # DP00539





Schedule A

Authorized Product and
Price List

State of Washington 1 9/25/2002
Department of Department of Transportation FYIdp00539 Contract # [XXX-XXX-XXX]
c e





Schedule A
Authorized Product and Price List
as of [Date]
for
Contract No. [XXX-XXX-XXX]
with
[Vendor]

Vendors are (Vendor is) authorized to sell only the products identified in this Schedule A at the prices
set forth in this Schedule A under the above-referenced Contract.

[List information required to be included by the Vendor, e.g., Product Category, Products Name, Product
Description, Price, Training fees, Installation fees, Upgrade fees, Maintenance Fees, eic.]

This Schedule may only be modified in writing by the Purchaser Contract Administrator.

State of Washington 2 9/25/2002
Department of Department of Transportation FYIdp00539 Contract # [AXX-XXX-XXX]
Schedule D
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Schedule A

Authorized Product and
Price List

State of Washington 1 9/25/2002
Department of Department of Transportation FYIdp00539 Contract # [XXX-XXX-XXX]
c e





Schedule A
Authorized Product and Price List
as of [Date]
for
Contract No. [XXX-XXX-XXX]
with
[Vendor]

Vendors are (Vendor is) authorized to sell only the products identified in this Schedule A at the prices
set forth in this Schedule A under the above-referenced Contract.

[List information required to be included by the Vendor, e.g., Product Category, Products Name, Product
Description, Price, Training fees, Installation fees, Upgrade fees, Maintenance Fees, eic.]

This Schedule may only be modified in writing by the Purchaser Contract Administrator.

State of Washington 2 9/25/2002
Department of Department of Transportation FYIdp00539 Contract # [AXX-XXX-XXX]
Schedule D
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PROJECT TITLE: EDWMS (Electronic Document and Workflow Management System)
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EXPECTED TIME PERIOD FOR CONTRACT: June 2001

PROJECTED PROCUREMENT SCHEDULE: Times given are for Pacific Standard Time (PS T)

Mandatory Letter of Intent to Propose (FAX & Email acceptable): By 3:30 p.m. (PST) 5/18/01

Written Questions Due (FAX & Email Acceptable): By 3:30 p.m. (PST) 5/18/01

Questions/Responses to Firms Submitting Letters of Intent By 5 p.m. (PST) 5/21/01

Schedule Demonstrations Date/Time Due: By 3:30 p.m. (PST) 5/21/01

Bidder’s Proposal Due (FAX nor Email Not Acceptable), including by 4:30 p.m. (PST) 6/1/01
testing package:

Demonstrations: 6/5/01 thru 6/6/01

Evaluations Completed: 6/11/01

Executive Decision Evaluation 6/11/01

Final Evaluation Completed: 6/11/01

Send Notification of Apparently Successful Bidder 6/11/01

Contract Start Date: 6/27/01

ELIGIBILITY: All individuals and/or firms who are qualified and meet the requirements set forth in this
RFP.

Final top two or three Firms must provide software on 6/12/01.
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Section 1 — Requirements/Specifications

REQUIREMENTS/SPECIFICATIONS

1.1. Introduction

The Department is initiating this Request for Proposals (RFP) to solicit responses from
individuals or organizations interested in participating in a contract to provide Electronic
Document and Workflow Management System (EDWMS) products for scanning, imaging,
document management and workflow technolo gy solutions to meet a wide variety of WSDOT
business needs. The solution selected under this RFP will provide an enterprise base for imaging
to be used throughout WSDOT.

WSDOT has only identified one process for immediate implementation, however, the vendor
solution will be used as a part of the foundation which will incorporate many more processes
throughout the agency.

WSDOT has other partnerships/business relationships with other firms. These firms may also be
completing off this RFP. This RFP is independent of the current imaging relationships formed to
provide current business solutions. This does not preclude WSDOT from doing business from
these other firms or from using other solutions.

1.2.  Mandatory Requirement Overview: (MR)

It is a mandatory requirement (MR) that vendors provide solutions, which operate within the
constraints outlined below. In your reply, include in the section (Example, this section is
Section 1) of the response, a brief overview of how your company and the product or product
family that you propose meets the requirements of this RFP.

EXAMPLE:
9.99 ADA Compatible (MR): Yes, our product can support Americans with
Disabilities Act (ADA) features, including JAWS® for Windows NT.

1.3. WSDOT Requirement Overview: (WR)

It is a WSDOT requirement (WR) that the vendors solution will operate within the agency’s
selected environment. In your reply, include in the section (Example, this section is Section 1)
of the response, a yes/no answer if the product operates under the constraint, a brief overview of
how your company and the product or product family that you propose meets the requirements of
this RFP.

EXAMPLE:
9.99 Server Configuration (WR): Yes, our product operates on Windows ‘NT
4.x and with WSDOT LPF (WSDOT Level Playing Field) software listed in
appendix G.

1.4. Testing and Acceptance

Any new software or hardware installed at WSDOT must go through the testing lab prior to
acceptance. The product is tested on the appropriate servers, client versions and with current
WSDOT LPF or in-house developed applications. The process includes taking a before snapshot
and an after snapshot of the install, performing function testing and network traffic analysis.

Provide all information on registry updates, registered DLL’s, special conditions and
configuration information on the product.





Section 2 — Vendor Business Requirements

VENDOR BUSINESS REQUIREMENT INSTRUCTIONS

2.1. Introduction

Provide all information requested in Sections 2.1 through 2.9. The section numbers and titles
must be restated. Note: One document is to be included as an appendix to the Proposal.

2.2 Vendor’s Business Description and Organization (MR)

Provide all information requested in the exact order specified below:

2.2.1. Business Overview (MR)
Provide an overview of the Firm (or the reseller), including, but not limited to the
following:

e Firm’s name

e  Brief history of the Firm

e Firm’s start-up date

* Summary of Firm’s expertise, skills, and services that are available

e Primary office locations

2.2.2,

Business Identification (MR)

2.2.2.1. Main Business Location (MR)

State the business name, address, principal place of business, telephone number,
and fax number of legal entity or individual with whom contract would be
written,

2.2.2.2. Business Staff (MR)

* Provide the names, addresses, and telephone numbers of principal officers
(President, Vice President, Treasurer, Chairperson of the Board of Directors,
etc.)

® Provide an organizational chart of your firm indicating lines of authority for
personnel involved in performance of this potential contract and
relationships of this staff to other programs or functions of the firm. This
chart must also show lines of authority to the next senior level of
management.

2.2.2.3. Project Staff (MR)

e Provide a description of the proposed project staffing/organization and
internal controls to be used during the course of the project, including any
sub Contractors.

o State the name, the title or position, and telephone number of the individual
who would have primary management responsibility for the project resulting
from this RFP. Disclose who within the firm will have prime responsibility
and final authority for the work under the proposed contract.

Name other individuals providing service on the project.

Identify responsibilities and qualifications of staff who will be assi gned to
the potential contract and the amount of time each will be assi gned to the
project. Provide resumes' for the named staff, which include information on
the individual’s particular skills related to this project, education,
experience, significant accomplishments and any other pertinent
information. The Firm must commit that staff identified in its proposal will
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actually perform the assigned work. Any staff substitution must have the
prior approval of the WSDOT.

2.2.2.4. Legal Status (MR)

Specify the legal status of the Firm (sole proprietorship, partnership,
corporation, etc.) and the year the entity was organized to do business as the
entity now substantially exists.

2.2.2.5. Organization (MR)

Describe the proposing organization including size, areas of specialization and
expertise, client base, and any other pertinent information in such a manner that
the proposal evaluators may reasonably formulate a determination about the
stability and financial strength of the proposing organization.

2.2.2.6. Tax Information (MR)

Include the Federal Employer Tax Identification number and the Washington
Uniform Business Identification (UBI) number issued by the State of
Washington Department of Revenue.

2.2.2.7. Operating Location (MR)
State the location of the facility from which the Firm would operate.

2.2.2.8. Previous State Contracts (MR)

If the Firm or any party named previously contracted with the State of
Washington during the past 24 months, indicate the name of the agency, the
contract number and description and/or other information available to identify
the contract.

2.2.2.9. Former Employee Status (MR)

If any employee of the Firm or Subcontractor was an employee of the State of
Washington during the past 24 months, or is now an employee, identify the
individual by name, the agency previously or currently employed by, job title or
position held and separation date.

2.2.2.10. Conflict of Interest (MR)

Firms which employ or have on their governing board State employees or former
State employees, as of the date of their proposal, shall identify such persons and
their position and responsibilities within the Firm’s organization. If following a
review of this information, it is determined by the WSDOT that a conflict of
interest exists, the Firm may be disqualified from further consideration of a
contract.

2.2.2.11. Sub-Contracting (MR)

In the event the Firm intends to subcontract any of the proposed work stated in
its technical proposal, the Firm shall submit the information required in Section
2.2.2.2 of this section for each proposed subcontractor.
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2.2.2.12.Minority — And Women-Owned Business Enterprises Participation
(MR)

In accordance with the Revised Code of Washington (RCW) Chapter 39.19,

businesses owned and controlled by minorities (MBE’s) and women (WBE’s)

are encouraged to participate in the performance of any contract which results

from proposals submitted in response to this RFP.

2.3 Vendor’s Business History and Experience (MR)
Provide the experience the Firm has in the following areas:

2.3.1. Firm’s Qualifications (MR)

Indicate any other experience that indicates the qualifications of the Firm for the
performance of the potential contract.

2.3.2. Previous Contracts (MR)

List contracts the Firm may have had during the last five years that relate to the Firm’s
ability to perform the service(s) called for under this RFP. List contract reference
numbers, contract period of performance, contact persons, and telephone numbers.

2.3.3. Business References (MR)

Firm must supply names, addresses and telephone numbers of three business references
for which the proposed solution was implemented and used for over six months. Briefly
describe the type of service provided. The Firm must grant permission to the WSDOT to
contact the references. Do not include current WSDOT staff as references.

2.3.4. Contract Terminations (MR)

If the Firm has had a contract terminated for default in the last five years, describe such
incident. Termination for default is defined as notice to stop performance due to the
Firm’s non-performance or poor performance and the issue of performance was either
(a) not litigated due to inaction on the part of the Firms, or (b) litigated and such
litigation determined that the Firms was in default

Submit full details of the terms for default including the other party's name, address, and
phone number. Present the Firm’s position on the matter. The WSDOT will evaluate
the facts and may, at its sole discretion, reject the proposal on the grounds of the past
experience.

If no such termination for default has been experienced by the Firm in the past five
years, so indicate.
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PROPOSED SOLUTION COSTS

3.1.  Response Criteria and Considerations

As previously stated, the vendor solution will be used as a foundation for the enterprise wide
implementation of EDWMS. However, for scoring purposes, the proposed solution costs are to
be submitted for 100 user seat-licenses or site license with 7 administrative license functions.

3.1.1. Vendor Section 3 Cost Format (MR)

Vendors must use the cost worksheet format (Appendix I) to list all associated costs
throughout section 3.

3.2, Software Costs (MR)

Provide the total cost for the EDWMS software solution. Cost figures should be based upon the
100 users and 7 administrators. Include all software necessary to provide the imaging and forms
work flow management necessary for this solution (include any additional utility or 3" party
vendor software necessary which is not listed in Appendix F). Provide costs on the cost
worksheet (Appendix I).

Product information necessary include:

Product name

Product Type

Type of License (i.e., server, client) indicate individual or site license
Access Type (i.e., for all users, administrator only, etc.)

Unit

Unit price

Total Price

3.3. Training Costs (MR)

Provide cost information for multi levels of training, system administrator, end user and

customization training. Provide costs on the cost worksheet (Appendix I).

e How many training hours are included with the initial contract purchase price.

e  What type of training is included with the initial contract purchase (i.e., administrative, end-
user, developer, etc).

e Cost for additional training hours (break out by type of training, i.e., administration, end-
user, developer, etc.)
Any additional costs associated with onsite training.
Any costs or availability concerns with multiple locations.

e Iftraining is not provided by the Firm indicate authorized training contractors (include
training firm’s name, primary office locations, costs, costs per hour and central contact
phone number).

3.4. Consulting (MR)

Provide the number of consulting hours and services provided with the initial contract purchase
for customization of the product. Provide cost estimate if vendor provides all customization., If
no services are provided with the initial contract, list the firms available to provide these
services, the cost of consulting services per hour, availability of consulting services, travel and
per diem and any other costs.
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Product and Customer Support
Vendor will be evaluated on the overall cost of customer support services as follows:

3.5.1. Installation Assistance (MR)

The vendor must provide up to 10 working days of installation assistance. WSDOT may
opt for all ten days or for less than ten days based on vendor references.

3.5.2. Product Support (MR)

a.) The vendor must provide at a minimum 6:00 AM to 6:00 PM Pacific Standard Time
telephone support five days per week.

b.) If additional support (7x12, etc) or other is offered at no extra cost, indicate this in
your reply. Also indicate mechanism (email, chat or telephone support)

c.) List the product support options include services, cost and availability.

3.5.3. Single Point of Contact (MR)
Must provide a single point of contact for support via a phone number and/or email.

3.54. Service Level (MR)

a.) Must provide vendor response to emergency situations within two working hours;

b.) Non-emergency inquiries within 8 hours of call or email within normal support
hours as stated in 3.6.2.

c.) Provide at least one reference in your response that can substantiate your
performance in meeting this requirement.

3.5.5. Problem Tracking (MR)

Vendor must provide upon request:

a.) A set of standard reports that show basic problem tracking information: Problem
number/ID, customer name, date/time of problem, assignee, problem status,
date/time of resolution.

b.) Management reports showing calculations of total time from problem open to close
and

c.) Any escalation of problems during the time a problem was open.

d.) Reports showing problems assigned to an individual or team over time.

e.) Custom report capability that allows any of the fields recorded in the database to be
used in a report format.

3.5.6. Escalation Procedures (MR)

Vendor must provide the escalation procedures for problems open problems or un-
resolvable problems. Include the name, telephone number, and chain of escalation for a
minimum of three levels,

Maintenance Costs (MR)

Provide the maintenance costs and coverage options for the proposed solution. Provide costs on
the cost worksheet (Appendix I). Include:

Length of coverage (i.e, monthly, yearly, etc.)

Cost per license or site maintenance cost

Total Cost

Maintenance Coverage (i.e., hardware, specific software, etc.)

Upgrade coverage (i.e., what release levels are included, service packs, etc.)
Inclusions and restrictions on the coverage
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3.7 Implementation Costs (MR)

Provide detailed information on the costs for implementation of both hardware and software for

the proposed solution. Provide costs on the cost worksheet (Appendix I). Include:

e Consultation rates, hours needed, type of service and total costs

e Any travel, per-diem or associated costs

e Services and staff hours needed from WSDOT staff (i.e., server support, database support,
installation coordination, etc.)

e Any specialized services (i.e., phone access, internet access, surge protectors, specialized
power connections) for hardware, software or consultants. Indicate the description of service
and specifications.

3.8. Upgrade Costs (MR)

Provide the upgrade costs and coverage options for the proposed solution. Provide costs on the
cost worksheet (Appendix I). Include:

e  Unit price for upgrade to the next major release version

e Site license upgrade costs

e Total cost of upgrades to the proposed solution configuration

3.9. Hardware Costs (MR)

Provide list of required hardware to implement system along with cost estimates. Also provide
hardware specifications for the option to purchase off state contract. Within the specifications,
indicate which hardware is required for large design scanning, volume scanning (include sheet
feed requirements), images and documents. Provide costs on the cost worksheet (Appendix I).
Include:

e Description of the Hardware (server for LPF, printers, scanners, jukeboxes, work stations
etc.)
Type of Hardware
Hardware Capability
Hardware Configuration
Number of Units
Unit Price
Total Price
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TECHNICAL SECTION RESPONSE INSTRUCTIONS

4.1 WSDOT LPF Overview

WSDOT has standardized configurations for computer equipment purchased and operated off on
the agency network.

Firms must respond to all requirements within this Technical Section in order to be considered
for the “PASS”, “FAIL” or “EXCEEDS” score. Any Section that doesn’t have a submitted
response will be automatically marked as “FAIL”. Any “FAIL” score automatically disqualifies
from remaining in the RFP process.

Provide all information requested in Sections 4.2 through 4.6. List by each product or utility any
additional software needed to perform solutions vendors proposal. The section numbers and
titles must be restated. Note: One document is to be included as an appendix to the Proposal.

4.2, System Requirements

4.2.1. Server Configuration

4.2.1.1. WSDOT Server Configuration (WR)

WSDOT Standards include Windows ‘NT 4.x server and software listed in
Appendix F on an Intel based platform. Vendor must indicate if the proposed
solution is compatible with WSDOT LPF Standards.

4.2.1.2. Additional Vendor Server Configuration Information (MR)

Provide the minimum RECOMMENDED server configuration for installation
and operation. Include:

Minimum recommended memory requirements (i.e. RAM)

Minimum recommended storage requirements (i.e. hard disk space)
Supported server operating system

Minimum recommended server speed

Standard industry GUI interface (yes/no)

Windows ‘2000 and XP (yes/no).

Server performance expectations

Supports thin clients

Supports retrieval to and from nearline storage devices

Compatibility in a Centrex terminal server environment

Any other applicable information.

Indicate if a dedicated server is required (If a server is required for
estimation purposes, use the figure of $ 36,000 per server under Section 3.3)

4.2.2. Client Configuration

4.2.2.1. WSDOT Client Configuration (WR)

The product must run under WSDOT LPF standards (including standard SVGA
IBM compatible CPU running Windows XP, 2000 and ‘NT 4.x). Laptops may

run Windows *95, Windows "98 or Windows ME. Vendor must indicate if the

proposed solution is compatible with WSDOT LPF.
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4.2.2.2. Additional Vendor Client Configuration (MR)

Provide the minimum RECOMMENDED client configuration for installation
and operation. Include:

Minimum recommended memory requirements (i.e. RAM)

Minimum recommended storage requirements (i.e. hard disk space)
Supported operating systems

Minimum recommended client workstation speed

16 or 32-bit mode operation

Standard industry GUI interface (yes/no)

Any additional software or hardware requirements above a standard
operating system, monitor, mouse, keyboard, CPU and network printer.
e Any other applicable information.

e & & @ & o 9

Database Configuration

4.23.1. WSDOT Database Configuration (WR)

WSDOT Standards include Microsoft SQL7.0 or SQL 2000. Vendor must
indicate if the proposed solution is compatible with WSDOT Standards.

4.2.3.2. Additional Vendor Server Configuration Information (MR)

Provide the minimum RECOMMENDED database configuration for database
creation and maintenance. For volume purposes, use the figure for 800 reports
per day at 2.5 pages per report. Include:

e Database software (include version number)

Minimum recommended database size

Minimum log size

Maximum number of user defined fields

Any limitations on type of fields (include field counts)

Standard industry GUI interface (yes/no)

Large volumes restrictions.

Database performance expectations

Data compression capabilities

Database support image files or native file formats (i.e., .xls, .jpg, etc.)
Any other applicable information.

Indicate if a dedicated server is required (If a server is required for
estimation purposes, use the figure of $36,000 per server under section 2.6)

Internet Configuration

4.2.4.1. WSDOT Internet Services (WR)

WSDOT Standards include Microsoft Internet Server (IIS) and Microsoft
Internet Explorer 5.5. Vendor must indicate if the proposed solution is
compatible with WSDOT Standards.

4.2.4.2. Additional Vendor Internet Information (MR)

Provide the minimum RECOMMEDED internet server configuration for
installation and operation (if applicable). Include:

¢ Minimum recommended memory requirements

e Minimum recommended storage requirements

e Supported operating systems

e Supported internet services
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e Connection speed requirements
Any other applicable information
Indicate if a dedicated server is required (If a server is required for
estimation purposes, use the figure of $36,000 per server under Section 3.3)
e Any additional services or utilities needed on the client which are not
provided under the standard IE 5.5 installation

4.2.5. Network Protocol

4.2.5.1. WSDOT Network Protocol (WR)

Vendor proposed solution must operate on TCP/IP network protocol. Vendor
must indicate if the proposed solution is compatible with WSDOT Standards.

4.2.5.2. Additional Vendor Network Configuration (MR)

Provide information on the protocol and any additional specifications or
requirements for routers, hubs or network devices.

4.2.6. Scanning/Imaging Specifications (MR)

The vendor’s proposal must include the minimum recommended specifications for
Scanning/imaging hardware/software. For the purpose of specifying volume, the traffic
collision processes described in section 5, there are 800 reports covering 2.5 pages each
per day in color on an average. Vendor must list

e Compatibility resolution
OCR/ICR image format specifications
Specifications for retaining imaged features including (2) color and (3) format
Volume processing
Indexing processes and capabilities
Retrieval processes
3" party Imaging capture software interfaces (i.e.,

4.2.7. Additional Hardware (MR)

Provide information on additional hardware/software. Include costs and specifications
for mass storage devices such as jukeboxes or SANS devices.

4.3. Product Upgrades (MR)

Vendor must supply information pertaining to future possible upgrades. Provide the product

upgrade information include:

e How the product upgrades seamless to the client and server? If not, describe what
customization or considerations must occur prior to a product upgrade.

e How is any customization affected with upgrades?

e [If there forward/backward compatibility?

4.4. Deployment (MR)

Provide information if the proposed solution including upgrades be deployed through Microsoft
SMS (Systems Management Server). If not, provide a list of what product(s) are included for
deploying this product across multiple workstations at multiple locations.

If WSDOT determines that the vendor’s solutions must be repackaged (using windows installer)
to deploy will vendor provide consultation to repackage at vendor’s cost? If not state solution
and cost.
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4.6 Testing & Acceptance (MR)

Vendors shall provide with proposal a full working evaluation packet of all the software with one
month’s license. This will be taken through WSDOT testing lab during evaluation of the packet.
The packet will be returned if requested, otherwise it will be destroyed.
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VENDOR DEMONSTRATION SECTION INSTRUCTIONS

5.1

WSDOT Background Information

WSDOT has been looking at EDWMS (Electronic Document and Workflow Management
System) technology for the past three to four years. Recently several offices and business units
within WSDOT have identified and documented their specific business needs for an EDWMS.
While many of the business needs seem unique, WSDOT would like to minimize the number of
EDWMS solutions to attempt to identify one or two packages that can be leveraged to solve the
wide variety of EDWMS needs across the agency.

High-level needs of WSDOT for an EDWMS include, but are not limited to:

5.2,

Imaging/Document input of forms, reports, photos, maps, manual/electronic drawings, etc.,
into an electronic format

Workflow processing using a client or web-based interface which allows offices to define
routing and processing schemes that automate an orderly business process

Document management (indexing, storing, retrieving and managing electronically created
files including compound engineering files such as CADD and CaiCE)

COLD or similar technologies primarily for mainframe reports that can be downloaded,
indexed and stored for easy access

Publishing electronic documents for distribution from media such as CD-improved
accessibility of the electronic documents/images

Demonstration on WSDOT Business Processes

In order to evaluate the proposed solution’s ability to accomplish the requirements of a EDWMS
system, WSDOT has selected two specific processes which best represent the business processes
needed by a EDWMS system. Both the construction work order authorization process and the
traffic collision report processes will be applied during most of the demonstration evaluation.

However, to best demonstrate the work flow requirements (section 5.5.3), the vendor will apply
the construction work order authorization process. While during the imagining requirements
(section 5.5.4), the vendor will specifically address the traffic collision report process.

5.2.1. Construction Work Order Authorizations

WSDOT Highway Construction program authorizes funds by initiating work orders
authorizations (WOA) and construction contract funding authorizations (CCFA). Work
can begin on individual projects within the highway construction program when project
funds are authorized. Funds can be authorized at any point during the biennium (two
year budget period) provided the project has been programmed. A work order is
initiated to authorize each project phase: preliminary engineering (PE), right of way
(RW) and construction (CN). A work order is used to submit the initial request for
authorization, to make modifications, and to close the work order. This process is an
important tool for managing project funds.

The work order authorization process provides funding for preliminary engineering,
right of way acquisition and construction of all projects within the highway construction
program,

A work order authorization is used for:
e Setting up initial project phase funding
e Increasing or decreasing project phase funding
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e Setting up payable or reimbursable agreements on project phases
Transferring funds within a work order
Correcting inconsistencies between computer systems (synchronizing work order
setups between systems)

e Adding other program funds to highway construction projects

e Changing or adding source of funds

WSDOT will provide a copy of the work order form to be used for the demonstration
process. (See appendix G). The index Fields, reports, work flow logic and applicable
information for this process is contained in Appendix G.

5.2.2. Collision Reporting

Throughout the state of Washington, the various law enforcement agencies forward
copies of the police traffic collision report to various agencies including WSDOT TDO
(transportation data office). TDO utilizes the information on these reports for various
statistical calculations assisting with the planning of maintaining state highway
infrastructure. These reports are also available through TDO to some local agencies to
assist with local highway/street planning.

WSDOT will provide at time of demo, actual copy of the traffic collision report which
the vendor will scan and demonstrate the imaging requirements section.

The vendor will not make any changes to either of the documents supplied for the
demonstration.

5.3 Demonstration Overview Information

The demonstrations will be limited to 2 hours per bidder for all of section 5. During this time the
bidder is required to also demonstrate how the product meets each of the requirements listed in
5.4 (Vendor Demonstration Evaluation).

The vendor will demonstrate certain aspects of the software using a workflow process. The
vendor may be asked additional questions and demonstrate features for clarification on how a
requirement was performed.

5.3.1. Demonstration Scheduling (MR)

Demonstrations must be scheduled by 3:30 p.m. May 21, 2001 through the RFP
coordinator. Once a demonstration has been scheduled, WSDOT will not change the
date/time after May 21, 2001.

5.4, Vendor Demonstration Evaluation

The bidder must demonstrate how the software product is able to perform the functions outlined
in this section and identified the workflow process. If any of these not available in the product,
the vendor MUST indicate that the requirements are not available during the demonstration.

5.4.1. Proposed Solution Overview (MR)

The vendor must provide a brief overview of the proposed solution. Include information
on future possible integration with existing business processes by including:

e Product’s scalability.

e Explaining if the product is considered “open” or “industry standard”.

e Describing the product’s performance at all levels: desktop, database and network.
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System Interfaces (MR)

The vendor must explain how the proposed solution interfaces with:

e Describing the products ability to link to COLD (Computer Output to Laser Disk)
and other imagining technologies

e Describe how the solution will work with current SQL and mainframe database
interfaces

e Describe how the solution will work with GIS systems

e Describe how the solution handles native file formats in compound documents used
by CADD or CAICE interfaces

e Describe any interface(s) or utility(s) which can connect to information contained in
Optika Acorde suite software

5.4.3.

Product Functionality Requirements (MR)

5.4.3.1. Administration (MR)

Vendor must demonstrate the forms and image management functionality of the
product including:

Client (or Web) administrative management functions (including setting up
users and access privileges)

Customization workflow processes to forms and images

Form version control (include any user notification of new version)

Image and form archiving, retrieval and storage

Image and form security (include: securing form updates and securing
portions of images)

New workflow setup including authorizations, notifications and
functionality to ensure business process alignment for both form and images
Central form repository (or indexing) capabilities (include any data
dictionary and naming capabilities). Vendor just use the appendix G:
information in response to this requirement

Query and reporting capabilities for images, forms and the workflow
processes (include customization functions and options)

5.4.3.2. Data Management & Security (MR)

Vendor must demonstrate the data management functionality of the product
including:

Identify the number and type of available user defined fields. Summarize
the number of fields by type (i.e., 10 date, 25 text, unlimited date, etc.)
Centralization data repository capabilities

File organization capabilities for forms, images and workflow processes
Data capturing, indexing, maintenance, archiving and purge capabilities
Query and reporting capabilities against current and/or archived data include
customization functions/options

Extract capabilities including format and/or utilities to interface with other
industry database formats (i.e. MS SQL, Oracle, Adabas, etc.)

Describe how security and what auditing tools are available for ensuring
data integrity for create, read and update. Include at what level the security
is available (i.e., field, record, etc.).

5.4.3.3. Process Customization (MR)

Provide information on process customization. Demonstrate how to setup a
basic process and how to make changes to a process
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5.4.3.4. Report Customization (MR)

Demonstrate the product(s) ability to perform the following:

Customizing reports (with report writer capability or report writer interface)
Querying data (show by each indexed field identified in Appendix G)
Publishing to the internet

Option to long into NT for integrated security

5.4.3.5. Electronic Signatures (MR)

Provide the product(s) electronic authorization information. Include:

e Electronic signature capabilities.

Describe how it is secured within the system

Describe if the solution includes signature capture an image

How to secure authorization to specific users

If using a secure key, indicate if is maintained locally on the user’s machine

or the server

e Indicate if the solution uses electronic authorization or electronic signature
and how it is used.

5.4.4. Workflow Requirements (MR)

Vendor must apply the construction work order authorizations (appendix G) throughout
section 5.4 and indicate if there are any restrictions for applying the same functions to
images.

5.4.4.1. Document Entry (MR)

Vendor must demonstrate how the product update or edit functions include:

e Web interface and capabilities

e Document editing capabilities

e Interfaces with Office suite (including MS Word, MS Excel, MS
Powerpoint), PDF format and text files. (Demonstration must include any
cut and paste functions.)

e Ability to attach objects including Word, Excel, Powerpoint, PDF, text,
scanned or other formatted objects

e Automatic document forwarding capabilities at completion of each step

e Data security and security levels to maintain data integrity during workflow
(show multi user update capabilities and security).

e Demonstrate how the product provides for selective confidentiality of data
on documents

5.4.4.2. Approval Process (MR)

Vendor must demonstrate the product’s approval functionality include:

e Automatic notification of pending documents awaiting approvals

e Query and report capabilities on workflow process including form initiation
date/time log

e Web interface and approval functions
Non approval functions
Secured approval electronic authorization or electronic signature process

5.4.4.3. Non Approval Process (MR)

Vendor must demonstrate the product’s non approved functionality include:
e Options for returning document to originator
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e Notes and/or comments from rejecter (include cut and past and electronic
attachments)
e Automatic notification of non-approved document

5.4.4.4. Approval Notification Process (MR)

Vendor must demonstrate the product’s approval notification functionality
include:

e Automatic multiple person notification capabilities

e Attachments

e Automatic launching of another workflow process

5.4.4.5. Workflow Reporting and Query (MR)

Vendor must demonstrate the product workflow tracking functions including:

e Reporting capabilities for document tracking including customization,
selection and sorting functions on various elements

e Query capabilities against processed, in process and archived documents
initiated into the workflow for process control

e Show the logging report capabilities of all workflow actions such as
approve, denied, field edits/changes, etc by user id and date/timestamp.

5.4.4.6. Document Re-entry (MR)

Once a work order has been completed there may be a change in funding for re-

approval of updates. Vendor must demonstrate the ability to:

e Retrieval of the original version (keeping data intact)

e Re-entry version of document that can be selectively updated

e Document initiated back through approval process (re-entered into process)
with approval fields reset

e Any re-indexing or document renaming requirements associated with this
process

5.4.5. Imaging Requirements (MR)

Using an image file created by scanning the traffic collision report, the vendor must

demonstrate:

e Ability to secure information from view depending on security access to certain
portions of the image (vendor should demonstrate securing the name, address &
drivers license from the traffic collision report image)

Describe any OCR/ICR features and imaging capabilities of the solution
Ability to retain colors within an image

5.5. Demonstration Equipment

WSDOT will provide the electrical source and conference room for the demonstration. If any
additional equipment or supplies are needed it must be provided by the bidder.

Teleconferencing and/or Net-meetings can be scheduled for the demonstration providing
WSDOT teleconferencing and/or Net conferencing is available.

5.6. Testing Requirements (WR)

WSDOT staff will be using the evaluator’s packet supplied at time of proposal for product
testing in the lab. The vendor’s product support line will be contacted if any questions or
problems occurring during testing.
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e Lab testing will be conducted in advance of final selection of a vendor. Testing will be
done in a current level playing field.
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EXECUTIVE MANAGEMENT DECISION SECTION INSTRUCTIONS

6.1. Consideration of Executive Management Decision

The scores from sections 2 through 5 will be preliminarily tallied. The top two Firms will be
presented to the Executive Management staff of this project.

6.2.  Available Scoring

Scores from this section will be limited to the top two Firms. Firms scores falling after the
second place will not be awarded any points in this section.

6.3.  Scoring Considerations

Executive Management staff will award additional points based upon the Firms:

e Responses to sections 2 through 5

e  Overall submitted proposal contents

e Presentation of WSDOT business objectives through the proposal and demonstration.
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GENERAL INFORMATION FOR FIRMS

7.1, Funding

WSDOT has set aside certain funds for an initial purchase, however, the contract resulting from
this acquisition will be an “optional use contract” with no set minimum purchase guarantees.
Any contract awarded as a result of this procurement is contingent upon the availability of
funding.

7oy Period of Performance

The period of performance of any contract resulting from this RFP is tentatively scheduled to
start June, 2001, and end October 30, 2004. Amendments extending the period of performance,
if any, shall be at the sole discretion of WSDOT.

7.3. Definitions

Alternate: Goods or services that deviate with respect to features, performance, or use from the
good or services specified in the procurement document.

Apparently Successful Firm: Firm selected by WSDOT to negotiate a final contract.

Authorized Representative for this RFP: The individual authorized by a firm as the contact
regarding all communications relative to this RFP

Authorized Representative for Service of Process: The individual authorized in the state of
Washington for service of process.

Bid: A written offer to perform a contract to provide goods or services to the State in response to
an RFP or other acquisition process.

Bidder/Firm: an individual, company, corporation, firm, or combination thereof submitting a
quotation to WSDOT.

Commercially Useful Function: A service that is integral and necessary in the discharge of any
contractual endeavor, and not solely for the purpose of obtaining certification or obtaining credit
for participation goal attainment.

Contract: An agreement or mutual assent between two or more competent parties with the
elements of the agreement being offer, acceptance, and consideration.

Procurement/RFP Coordinator: Department of Transportation staff or other individual assigned
to award and administer the contract.

Contract Documents: The contract/quotation includes, but is not limited to, the Request for
Proposal, Special Terms and Conditions, Standard Terms and Conditions, Mandatory
Specification, Published Rules and Regulations of the Department of Transportation (WSDOT),
and the laws of the state of Washington-all of which are hereby incorporated by reference.

Contractor/Supplier: Individual or organization whose proposal has been accepted and to whom
a contract is awarded.

Contractor’s Representative: An individual designated by the Bidder or contractor to act on its
behalf and with the authority to legally bind the Bidder or contractor concerning the terms and
conditions set forth in bid and contract documents.

Convenience Contract/Optional Use Contract: A contract which is established strictly to
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facilitate ordering without conducting repetitive solicitations. Purchasers have the option to
purchase elsewhere.

Equal: Goods or services that meet or exceed the quality, performance, and use of the brand,
model, or specifications in the procurement document.

Evaluation Committee/Team: WSDOT staff charged with determining the apparently successful
firm.

Facility: WSDOT entity or location where services are to be provided.

Free On Board (FOB) Destination: State accepts legal title of goods at point of delivery.
Contractor determines mode of freight and accepts responsibility for payment of freight charges.
Contractor accepts responsibility for processing of freight claims.

Lead Time: The period of time between when the contractor receives the order and the agency
receives the goods.

Nonprofit Corporation: An organization meeting all of the following qualifications:

1. Registration with the Secretary of State for the state of Washington as a Nonprofit
Corporation;

2. Has Federal Tax Status as a 501(C)3 Nonprofit Corporation; and

3. Isreceiving a portion of its funding directly from public agencies, either Federal, state of
Washington, or political subdivisions of the state of Washington.

Political Subdivision: any unit of local government within the states of Washington and/or
Oregon that receives state funds; e.g. cities, counties, school districts, special purpose districts,
local service districts is a member of the states’ purchasing co-op, and is authorized to purchase
from state contracts by inter local agreements. For the state of Oregon, the term “political
subdivision” includes nonprofit corporations and institutions of higher education (e.g. colleges,
universities, community and technical colleges).

Purchaser: Unless otherwise restricted by the RFP, includes all members of the state of
Washington State Purchasing Cooperative (WSPC) and/or state of Oregon Cooperative
Purchasing Program (DASCPP/ORCPP) including where applicable: state agencies, political
subdivisions of Washington or Oregon states, qualified non-profit corporations, institutions of
higher education (e.g. colleges, universities, community & technical colleges) who choose not to
purchase independently under RCW 23.B.10.029.

Quotation: An offer to provide goods/services to WSDOT in response to a formal solicitation.

Regular Dealer: A business that owns, operates, or maintains a store, warehouse, or other
establishment in which the good or services required from the performance of the contract are
bought, kept in stock, and regularly sold to the public in the usual course of business.

Service Provider: A business that is subcontracting with a Bidder to perform an essential service
aspect of the contract (e.g. invoicing, training, accounting, sales, equipment maintenance, etc.),
that has been determined to be a Commercially Useful Function.

State Agency: State institutions, colleges, community colleges, technical colleges, college
districts, and universities, the offices of the elective state officers, the supreme court, the court of
appeals, the administrative and other department of state government, the offices of all
appointive officers of the state.

WSDOT: The Washington State Department of Transportation.
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7.4. RFP Coordinator

Upon release of this Request for Quotation & Qualifications(RFP), all Bidder communications
concerning this RFP must be directed to the RFP Coordinator listed below. Unauthorized
contact regarding the RFP with other state employees may result in disqualification. Any oral
communications will be considered unofficial and non-binding on the State. Firms should rely
only on written statements issued by the RFP Coordinator.

Denise Blue, RFP Coordinator Office: (360) 705-7798
Washington State Dept. of Transportation Facsimile: (360) 705-6927
Information Technology Email: bluede@wsdot.wa.gov
(809 Legion Way SE, Third Floor)

RE: (ACQ-2001-0510-RFP)

PO Box 47430
Olympia, Washington 98504-7430

7.5. Signatures

The Letter of Submittal and the Certifications and Assurances form must be signed and dated by
a person authorized to legally bind the Bidder to a contractual relationship, e.g., the President or
Executive Director if a corporation, the managing partner if a partnership, or the proprietor if a
sole proprietorship.

7.6. Failure to Comply

The Bidder is specifically notified that failure to comply with any part of the RFP may result in
rejection of the proposal as non-responsive.

v Revisions to the RFP

WSDOT reserves the right to revise or rescind the RFP and/or to issue amendments to the RFP.
For this purpose, any published questions and answers that were submitted to the RFP
Coordinator and any other pertinent information shall be provided as an amendment to the RFP.
WSDOT will provide amendments to any Bidder who submitted a Letter of Intent to Propose.

If a conflict exists between amendments, or between an amendment and the RFP, the document
issued last shall take precedence. '

7.8. Acceptance Period

Proposals providing less than sixty (60) days for acceptance by WSDOT from the due date set
for receipt of proposals will be considered non-responsive and will be rejected. Proposals that do
not address all areas requested by this RFP may be deemed non-responsive and may not be
considered for a possible contract resulting from this RFP.

79 Rejection of Proposals

WSDOT reserves the right at its sole discretion to reject any and all proposals received without
penalty and not to issue a contract as a result of this RFP. WSDOT also reserves the right at its
sole discretion to waive minor administrative irregularities contained in any proposal.

7.10.  Receipt of Insufficient Competitive Proposals

If WSDOT receives only one (1) responsive proposal as a result of the RFP, WSDOT reserves
the right to select the contractor which best meets WSDOT’s needs. That contractor will be
selected by WSDOT management. The contractor need not be the sole Bidder.
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7.11., Most Favorable Terms

WSDOT reserves the right to make an award without further discussion of the proposal
submitted. An exception is that the RFP Coordinator may contact the Bidder for clarification of
a portion of the Bidder’s proposal. Therefore, the proposal should be submitted initially on the
most favorable terms which the Bidder can propose. There will be no best and final offer
process. The Bidder should be prepared to accept this RFP for incorporation into a contract
resulting from this RFP. Contract negotiations may incorporate some or all of the Bidder’s
proposal. It is understood that the proposal will become a part of the official file on this matter
without obligation to WSDOT.

7.12.  Obligation to Contract

This RFP does not obligate Washington state or WSDOT to contract for service(s) specified
herein.

7.13.  Costs to Propose

WSDOT will not be liable for any costs incurred by the Bidder in preparation of a proposal
submitted in response to this RFP, in conduct of a presentation, or any other activities related to
responding to this RFP.

WSDOT also reserves the right to cancel or to reissue the RFP in whole or in part, prior to
execution of a contract. In the event it becomes necessary to revise any part of the RFP, addenda
will be provided to all those who submitted a mandatory Letter of Intent to Propose.

7.14.  State Constitution - Applicable Provisions

7.14.1. _ Payment Advances

The Constitution of the State of Washington prohibits payments in advance or
anticipation of receipt of goods or services. Contractors are paid after good are delivered
and accepted and/or services rendered.

7:14.2. Conditional Sales Contract

The State may not enter into a conditional sales contract unless the contract can be
canceled for non-allocations of funds with no penalty to the State.

7.15. Commitment of Funds

The Secretary of WSDOT or his delegate are the only individuals who may legally commit
WSDOT to the expenditures of funds for a contract resulting from this RFP. No cost chargeable
to the proposed contract may be incurred before receipt of a fully executed and approved
contract.

7.16.  Responsiveness

All proposals will be reviewed by the RFP Coordinator to determine compliance with
administrative requirements and instructions specified in the RFP. Only responsive proposals
will be forwarded to the Evaluation Team for further review. See Appendix “B” for a Checklist
For Responsiveness.
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7.17.  Insurance Coverage

Each Bidder must indicate in the letter of submittal and as a condition of contract award, that
they will provide proof of insurance from the Bidder’s insurance carrier, outlining the extent of
the Bidder’s liability coverage.

The Contractor shall, at its own expense, obtain and keep in force liability insurance during the
term of the contract. The Contractor shall furnish evidence, to WSDOT within fifteen (15) days
of receipt of notice of award, in the form of a Certificate of Insurance that insurance will be
provided.

Worker’s Compensation Coverage

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. Neither the State of Washington nor WSDOT will be held responsible
in any way for claims filed by the Contractor or their employees for service(s) performed
under the terms of this contract.

7.18. Award Based on Multiple Factors

As stated previously, the evaluation process is designed to award the contract to the Bidder
whose proposal best meets the requirements of this RFP. The final selection, if any, will be
based upon the Evaluation Team’s recommendation after analysis of the technical, Bidder
qualifications, cost elements of the proposal, and on product testing.

7.19.  Disregard Oral Representation

The Bidder is instructed to disregard any oral representations it may have received. The basis for
proposal evaluation is as outlined in Section 8 of this RFP and any addenda issued to the RFP.

7.20.  Notification to Unsuccessful Firms

Firms whose proposals have not been selected for further testing or award will be notified via
FAX at the FAX number given and via US mail at the address given in the Bidder’s
Qualifications Section.

7.21.  General Terms and Conditions

The apparently successful firm will be expected to enter into a contract with WSDOT which is
substantially the same as the contract attached as Appendix “D”, including WSDOT’s General
Terms and Conditions.

In no event is a Bidder to submit its own standard contract terms and conditions as a response to
this RFP. The Bidder may submit exceptions or modifications that their firm may have to the
proposed terms and conditions.

7.22.  Debriefing of Unsuccessful Firms

Firms which submitted a proposal that was not selected will be given the opportunity for a
debriefing conference. The request for a debriefing conference must be received by the RFP
Coordinator within five (5) business days after the Notification of Unsuccessful Bidder letter is
faxed to the Bidder. The debriefing shall be held within five (5) business days of the request.

Discussion will be limited to a critique of the requesting Bidder’s proposal. Comparisons
between proposals or evaluations of the other proposals will not be allowed. Debriefing





Section 7 — General Information for Firms

conferences may be conducted in person or on the telephone and will be scheduled for a
maximum of one hour.

7.23.  Protest Procedures

This procedure is available to Firms who submitted a response to this solicitation document and
who have participated in a debriefing conference. Upon completing the debriefing conference,
the Bidder is allowed five (5) business days to file a protest of the acquisition with WSDOT.

Firms protesting this procurement shall follow the procedures described herein. Protests that do
not follow these procedures shall not be considered. This protest procedure constitutes the sole
administrative remedy available to Firms under this procurement.

All protests must be in writing and signed by the protesting party or an authorized Agent.

Only protests stipulating an issue of fact concerning the following shall be considered:

e A matter of bias, discrimination or conflict of interest on the part of the evaluator;

e Errors in computing the score; or

e Non-compliance with procedures described in the procurement document or WSDOT policy.

Protests not based on these criteria shall not be considered. Firms making a protest shall include
in their written protest to WSDOT all facts and arguments upon which the Bidder’s protest is
based. Firms shall, at a minimum, provide:

e Information about the protesting Bidder (name of firm, mailing address, telephone and fax
numbers, name of individual responsible for submission of the protest);

Specific and complete statement of action(s) being protested;

Specific reference to the grounds for the protest;

Description of the relief or corrective action requested; and

Signature by the protesting party or an authorized agent.

Protests shall be addressed to:

Bill O’Brien, Director

Information Technology

Washington State Department of Transportation
(809 Legion Way SE)

PO Box 47430

Olympia, Washington 98504-7430

A copy shall also be forwarded to the RFP Coordinator at the same time.

Upon receipt of a protest, a protest review will be held by WSDOT. All available facts will be
considered, and a decision will be issued by the Director of Information Technology or his
delegate within five (5) business days of receipt of the protest. If additional time is required, the
protesting party will be notified of the delay within five (5) business days of receipt of the
protest.

In the event a protest may affect the interest of another Bidder, which submitted a proposal, such
Bidder will be given an opportunity to submit its views and any relevant information on the
protest to WSDOT.

The final determination of the protest shall:
e Find the protest lacking in merit and uphold WSDOT’s action; or
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e Find only technical or harmless errors in WSDOT’s acquisition process and determine
WSDOT to be substantially in compliance and reject the protest; or
e Find merit in the protest and provide WSDOT options which may include:
— Correct the errors and re-evaluate all proposals, or
— Reissue the solicitation document and begin a new process, or
— Make other findings and determine other courses of action as appropriate.

If WSDOT determines that the protest is without merit, WSDOT will enter into a contract with
the apparently successful firm. If the protest is determined to have merit, one of the alternatives
noted in the preceding paragraph will be taken.

7.24.  Proprietary Information/Public Disclosure

Materials submitted in response to this competitive procurement shall become the property of
WSDOT.

All proposals received shall remain confidential until the contract, if any, resulting from this RFP
is awarded, i.e., signed and approved by all parties. Thereafter the proposals shall be deemed
public records as defined in RCW 42.17.250 to 42.17.340, “Public Records.”

In the event a Bidder desires to claim portions of his’her proposal as exempt from public
disclosure, the Bidder must identify those portions in the proposal transmittal letter. Each page
of the proposal claimed to be exempt must be clearly identified as “confidential.” WSDOT has
the authority to decide whether any or all of the claimed exemptions are appropriate.

WSDOT will consider a Bidder’s request for exemption from disclosure; however, WSDOT will
make a decision predicated upon applicable laws. Marking the entire proposal exempt from
disclosure will not be honored. The Bidder must be reasonable in designating information as
confidential. If any information is marked as proprietary in the proposal, such information will
not be made available until the affected Bidder has been given an opportunity to seek a court
injunction against the requested disclosure.

The proposal of the successful Bidder generally becomes part of the contract which is subject to
public disclosure. Data contained in the proposal, all documentation provided, and innovations
developed as a result of the contract become the property of WSDOT.
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8. INSTRUCTIONS TO FIRMS

The term "Proposal" shall mean the Bidder's response to this RFP.

8.1

Letter Of Intent To Propose (FAX Acceptable) (MR):

A letter indicating the Bidder's intent to respond to this RFP must be received by the RFP
Coordinator at the address specified in Section 6.5 of this RFP, no later than 3:30 p.m. local time
(PST) on May 18, 2001. Letter of Intent to Propose must be submitted on the Bidder’s
letterhead.

Failure to submit a Letter of Intent to Propose, by the deadline specified, will result in the
rejection of the Bidder’s proposal.

8.2.

Proposal Contents (MR)

8.1

Letter of Submittal (MR)

A Letter of Submittal (MR), on official Bidder letterhead and signed by a person
authorized to bind your organization to a contract. Your Letter of Submittal must
include, in the order given:

8.2.2.

8.2.1.1. Organization Information (MR)

Identifying information about your organization. Include a brief history of your
company including years in existence. Include names of principle officers and
describe the type of organization you operate. If any of your employees were
employed by the State of Washington during the last two years, state their
positions and dates of termination from State employment;

8.2.1.2. List of Materials (MR)
A detailed list of all materials and enclosures being sent in the proposal;

8.2.1.3. List of RFP Amendments (MR)

A list of all RFP amendments you received by amendment issue date. If you
received no RFP amendments, write a statement to that effect;

8.2.1.4. Additional Statements (MR)
Any other statements you wish to convey to WSDOT; and

8.2.1.5. Alternative Contract Language (MR)

Any alternative contract language you wish to propose. If alternate contract
language exceeds one page, attach it to your letter in a separate document.
Failure to identify proposed contract language changes constitutes acceptance of
WSDOT contract language.

Certifications and Assurances (MR)

A copy of the Certifications And Assurances (MR), RFP Appendix “A”, signed by a
person authorized to bind your organization to a contract.
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8.2.3. Completed Response (MR)

Your completed response to sections 2, 3 and 4 of this RFP - use Appendix “C”
Bidder’s Response Inventory to assist you in determining that each item has been
addressed.

8.2.4. Required Attachments (MR)
Any required attachments.

8.2.5. Other Information (MR)

Other information describing your products and/or services, etc. You may not substitute
this information for any required element in Sections 2, 3 and 4. You may not reference
this information within your proposal. This information is limited to fifty (50) pages.

Proposal Presentation And Format Requirements (MR)

8.3.1. Standard Paper
Use standard 8.5" x 11" white paper.

8.3.2. . Bind Submittal and Certifications

Bind one copy each of the Letter of Submittal and the Certifications and Assurances
together.

8.3.3. Bind proposal Copies

Separately bind each section per copy of your proposal and other information.

8.3.4. Number of Copies
Send seven (7) identical copies of your proposal and other pertinent information.

8.3.5. Beginning Page of Each Proposal

State your organization's name on the first page of all copies of your proposal and other
pertinent information.

8.3.6. Written Order

Write your proposal in the order given in the Sections 1 through 5. Title and number
each item the same way it appears in the specification. You must respond to every item
except where otherwise stated (use Appendix “C” to assist you).

Alternative Proposals

You may present alternative proposals, each proposal will be considered a separate proposal and
all required information must be attached to each proposal. Each proposal must be marked as a
separate proposal, e.g.: XXX Company Proposal 1, XXX Company Proposal 2, etc.

8.5.

Proprietary Information

Clearly mark any portion(s) of your proposal which contains proprietary information. You may
not mark the entire proposal as proprietary. If your proposal is successful, and WSDOT receives
a request to view or copy your proposal, WSDOT shall respond according to public disclosure
procedures described in this RFP. However, if any information in your proposal is marked as
proprietary, WSDOT shall not make that portion available without giving you an opportunity to
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seek a court order preventing disclosure.

8.6.  Delivery Of Proposals (FAX nor Email Not Acceptable)

Send seven (7) copies of your proposal to the RFP Coordinator at the address specified in
Section 7.4 of this RFP.

The proposal, whether mailed or hand delivered, must be received by the RFP Coordinator at the
addressed specified in Section 6.4 no later than 4:30 p.m., local time, Olympia, Washington, on
June 1, 2001. Late proposals shall not be accepted and shall automatically be disqualified from
further consideration. The method of delivery shall be at your discretion and shall be at your
sole risk to assure delivery at the designated office. The RFP Coordinator shall confirm receipt
of Proposal via FAX, or other agreed to means, by 5 p.m. of the above date.

WSDOT assumes no responsibility for delay caused by the U.S. Postal Service or state mail
delivery services. Postmarking by the due date will not substitute for actual proposal receipt.
Time extensions will not be granted.

8.7. Firms' Questions And Answers

A Firms Conference will not be held. Specific questions concerning this RFP should be
submitted in writing to the RFP Coordinator at the address specified in Section 7.4 of this RFP.
Faxed and email submission of questions is acceptable. Questions must be received by the RFP
Coordinator no later than 3:30 p.m. on May 21, 2001.

8.8. Facsimile and Email Communication

You may use facsimile and/or communication for any communications required in the RFP
EXCEPT for your formal response to this RFP (Bidder Proposal) and protest, if any. You may
not send your proposal or protest by facsimile or email communications.
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EVALUATION AND AWARD PROCEDURES

9.1. Evaluation Team

A team will be formed to evaluate proposals. The team will be composed of individuals with
technical or financial backgrounds. WSDOT will evaluate the proposals for compliance with
procedural requirements.

9.2, Information Used For Evaluation

The evaluation team will use the information in your proposal, information gathered from Firms'
references and Quotation. No other information will be supplied to or used by the evaluation
team.

Criteria for Evaluation:

Vendor Business Requirements 20%

Proposed Solution Costs: 20%

Technical Response Pass/Exceeds/Fail
Vendor Demonstration: 40%

Executive Management Section: 20%

9.3. Evaluation Steps

9.3.1. Preliminary Screening

WSDOT’s staff shall review Firms' proposals for compliance with RFP procedural
instructions. Non-responsive proposals will be eliminated from further evaluations.

9.3.2. Review of Mandatory Requirements

The evaluation team will determine whether Bidder’s proposal in response to the
mandatory requirements are adequate. Non-responsive proposals will be eliminated
from further evaluation.

9.3.3. RAW Score

The raw score for responses to Sections 1, 2 and 3 is based on a point system which will
be scored by the evaluation team.

9.3.4. Reference Points

The raw score for references is based on a point system which will be scored by the
evaluation team.

9.4. Action of Equivalent Scores

If two or more proposals receive equivalent scores, WSDOT may, at its sole discretion, select as
the apparently successful Bidder the proposal that is in WSDOT's best interest. Equivalent
scores are scores separated by (usually less than 2%) of the point available.

WSDOT’s best interest will be defined by WSDOT managers. Firms with equivalent scores will
be notified in writing as to the apparently successful Bidder.

9.5. Selelection Of The Apparently Successful Bidder
WSDOT staff will compile the scores. The Bidder(s) with the highest score will be named the
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Apparently Successful Bidder, unless scores equivalent to the highest score are received by one
or more Firms. In that case, WSDOT may select the Apparently Successful Bidder in the
manner stated above.

9.6.  Noftice Of Award And Contract Signature
WSDOT will notify all Firms in writing of the selection of Apparently Successful Bidder.
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10. APPENDICES

APPENDIX A - CERTIFICATIONS AND ASSURANCES
APPENDIX B - FIRMS RESPONSE INVENTORY
APPENDIX C - SAMPLE CONTRACT

APPENDIX D - NOTIFICATION OF PROTEST
APPENDIX E - BIDDER REFERENCE

APPENDIX F - WSDOT LPF SOFTWARE LIST

APPENDIX G - HIGHWAY CONSTRUCTION WORK ORDER AUTHORIZATION &
WORKFLOW INFORMATION FOR VENDOR DEMONSTRATIONS

APPENDIX H - TRAFFIC COLLISION REPORT FOR VENDOR DEMONSTRATIONS

APPENDIX I - COST WORKSHEET
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2. VENDOR BUSINESS REQUIREMENT INSTRUCTIONS CHECK
2.2, VENDOR'S BUSINESS DESCRIPTION AND ORGANIZATION (MR)
221. Business Overview (MR)

222, Business Identification (MR)

22.2.1. Main Business Location (MR)

2222, Business Staff (MR)

2.2.2.3. Project Staff (MR)

2224, Legal Status (MR)

22.2.5. Organization (MR)

2.2.2.6. Tax Information (MR)

22.2.7. Operating Location (MR)

2.2.2.8. Previous State Contracts (MR)

2:2.2.9: Former Employee Status (MR)

2.2.2.10. Conflict of Interest (MR)

2.2.2.11. Sub-Contracting (MR)

22212 Minority - And Women-Owned Business Enterprises Participation (MR)
2.3. VENDOR'S BUSINESS HISTORY AND EXPERIENCE (MR)

2.3.1. Firm's Qualifications (MR)

i3 2 Previous Contracts (MR)

2.3.3. Business References (MR)

2.3.4. Contract Terminations (MR)

3. PROPOSED SOLUTION COSTS CHECK
3.1.1, Vendor Section 3 Cost Format (MR)

3.2 SOFTWARE COSTS (MR)

3.3. TRAINING COSTS (MR)

3.4. CONSULTING (MR)

3.5:1. Installation Assistance (MR)

3.5:2. Product Support (MR)

353 Single Point of Contact (MR)

3.54, Service Level (MR)

3.5.5. Problem Tracking (MR)

3.5.6. Escalation Procedures (MR)

3.6. MAINTENANCE COSTS (MR)

3.7, IMPLEMENTATION COSTS (MR)

3.8. UPGRADE COSTS (MR)

3.9. HARDWARE COSTS (MR)

4. TECHNICAL SECTION RESPONSE INSTRUCTIONS CHECK

4.2.1.1. WSDOT Server Configuration (WR)

4.2.1.2. | Additional Vendor Server Configuration Information (MR)
4.2.2.1. | WSDOT Client Configuration (WR)

4.2.2:2. Additional Vendor Client Configuration (MR)

4:2.3.1. WSDOT Database Configuration (WR)

4.2.3.2. Additional Vendor Server Configuration Information (MR)
42.4.1, WSDOT Internet Services (WR)

4.2.4.2. | Additional Vendor Internet Information (MR)

4.2.5.1. WSDOT Network Protocol (WR)
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4.2.5.2. | Additional Vendor Network Configuration (MR)
4.2.6. Scanning/Imaging Specifications (MR)

4.2.7. Additional Hardware (MR)

4.3. PRODUCT UPGRADES (MR)

4.4. DEPLOYMENT (MR)

5. VENDOR DEMONSTRATION SECTION INSTRUCTIONS

CHECK

5.3.1. Demonstration Scheduling (MR)
54.1. Proposed Solution Overview (MR)
54.2. System Interfaces (MR)

5.4.3. Product Functionality Requirements (MR)
54.3.1. Administration (MR)

5.4.3.2. Data Management & Security (MR)
5.4.3.3. Process Customization (MR)

54.3.4. Report Customization (MR)

5.4.3.5. Electronic Signatures (MR)

54.4. Workflow Requirements (MR)
5.44.1. Document Entry (MR)

54.4.2. Approval Process (MR)

5.4.4.3. Non Approval Process (MR)

5.4.4.4. Approval Notification Process (MR)
5.4.4.5. Workflow Reporting and Query (MR)
5.4.4.6. Document Re-entry (MR)

5.4.5. Imaging Requirements (MR)

5.6. TESTING REQUIREMENTS (WR)
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WORKFLOW INFORMATION FOR VENDOR DEMONSTRATIONS

Work Order Management System Workflow

Initiator of work order fills out all the data fields except federal funds section

Email document to federal funds manager if federal funds are required

And Email to Work Order Authorization staff

Work Order Authorization staff review and update CPMS then Email to subprogram assistants
Subprogram assistants review and add data or comments for program manager review
Program Manager review and approve or send to Program Management Engineer if it breaks a
cost threshold or if it’s a construction phase

* Email to Work Order Authorization staff for final CPMS update

e Email approved work order to accounting for input into TRAINS

Dollar Threshold Breaks:

Regions may approve informational changes (< $50,000)

OSC Program Managers may approve minor changes (< $400,000)

OSC Program Management Engineer may approve moderate changes (< $1,000,000)

Assistant Secretary for P&PSC may approve significant changes (> $1,000,000 & < $3,000,000)
Department Project Screening Board may approve major changes (> $3,000,000)

Increase/Decrease to existing Work Orders:

Group Categories:
e Reset all Group Categories back to zero (01 through 99)
e Total authorization from most recent work order becomes the Previous Authorization
e Automatically sums group categories in new Total Authorization field

Finance Lines:
e Reset amount change to zero, Control Section and Distribution % section, the rest of data fields
remain populated
e If other field data should change, the reviewer will override and make the change
e Work order justification, notes sections and signature block should be reset to blank

INDEX fields:
work order number
work order date
draft date

work item
transaction type
work order title
phase

source of funds
work order type
pin number
federal aid number
PS&E number

org code

sub program

net change

Reports:
The ability to ask for all or separately by work order and CCFA.

Pending work orders (work orders awaiting approval)





APPENDIX G -HIGHWAY CONSTRUCTION WORK ORDER AUTHORIZATION &
WORKFLOW INFORMATION FOR VENDOR DEMONSTRATIONS

Work orders in process (draft)
Aging report (how many days from initiation to approval)
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APPENDIX H -TRAFFIC COLLISION REPORT FOR VENDOR DEMONSTRATIONS

INSTRUCTIONS

This Polge Trattic Collision Report is iged 10 et Sogy to read and record your protid respanses. To ensure accuracy. pRase folow
Ihess instructions when completing the renort. i

Whan the s mst or not leave that portion of the report blamk.
Priat in: biock capetal letiars Lsing 8 biack ball-poi pen with 3 meadium tp; do rot uso o pencil of lell-lie oen. Pease folow the examples beiow:

ABICDIEFGHTTIKILMNOPIQRISTTUVWIXIYIZ[11213[4]5[6]71819]0]

Note: Sevens anc Zeros shoud not be crossed
Items requiring & box to be marked should be filled in as follows:

Rl ¥

RIGHT WRONG
When the Infa i Juested is not available or not licabie, leave that portion of the form blank.
Enter the pre-printed REPORT NO. found ot the top right of Part A, on all subsequent pages.
include the REPORT NO. It you are providing ge of information to individuals Involved.

I apphicable to your jurisdicton, enter the Case # on all pages.

Use tha Unit #1 section of Pan A to capture information on motor vehicle drivees of pedalcyciists.

Use the Uinit #2 section of Part A to caplure information on motor vehicle drivers, pedalcyciists, padastrians or property owners,
Use e appiicable Status codes 10 furner ioe pedestrians or pedaicyelists involved.

Use the Agditional Persons Involved section of Part B 1o capturs mformation on vehicls pRssengers or witnasses only.

Use the Supplemantal Police Tratfic Collision Report to capture information on lddllinrut units.

WHEN TO USE THE COMMERCIAL MOTOR CARRIER PORTION OF THE REPORT
{See Supplemental Police Traffic Caliision Report).

A 1o Daiow use,
DOrdl Trve colfigion mvolve - ey ]

1 Adruck with ot ledst 2 axies and 6 ties?
2 A bus with seats for 16 or mare peaple, Mekiding diver?
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4 Ataisl inuny? i
5 Annjured person who was trarsported for immediate
rradica attention? 7

6 A venick which was iowed because of digablng damage? Shall
7 Avahicie roguirng inbervening assslance betors
prooeading under 85 own power? fo.0., towed from dilch, ele)

Note: If response 1o question § or 7 is "Yes”, mark the “Any Vehicle Towed?" box on the Commercial
~ Motor Carrier partion of report.

ETOP - If respanse ta the tast four Hems Is “No®, do nat complete the Commercisl Motor Carrier portion of repart.

USE THE FOLLOWING CODES ON THE COMMERCIAL MOTOR CARRIER PORTION OF THE REPOHT,

VEHICLE TYPE CARGD BODY TYPE NAME SOURCE [CARRIER)
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USE THE FOLLOWING CODES FOR STATUE, SEAT POSITION, ARBAG, RESTRAINT SYSTEMS, EJECTION, HELMET USE AND INJURY CLASS
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F.Y.l. Image

Systems Solutions Group

IMAGE

Spstems Tolubens Group

Support Services Agreement

Annual

Software Assurance
Hardware Maintenance

and

Software Professional Support Programs

State of Washington
Department of Transportation

June 25, 2001





Locations and Notifications

Agreement Anniversary Date

Start Date: XXIXXIXXXX

Anniversary Date: XX/XX/XXXX

Licensee Physical Location

XAOOOEXXXXXXXXX XX XX Attention:  XXXXXXXXXXXXXXX
XXXXXXKXXXKKXKXHXXXX Title: XXX XXX XXKXX XX
XXXXKXKXXXKXXXXXXXX Phone: XXOOXXXXXXXKXKXX
XXXXXXXXXXX XXX XXXXX

Licensee Billing Information

XXXXXXXXXXXXXXXXXXX Attention:  XOOOCXXXXXXXXXXXXX
19.6.9.6.0.9.6.9.6.90.$.9$..9¢.9 Title: 1 9.0.6:0.0.6.9.6.¢.6.0.¢06¢1
XOXOOOOOOOBRAX XX XX Phone: XXX XXXXXXXXXX
XXXXXXXXXXXXXXXXKXXX

Notices to F.Y.l. Image Systems Solutions Group

Written notices must be given, as required in the [General Provisions] Notice section of this Support
Services Agreement, to the following:

F.Y.l. Image Systems Solutions Group Attention: ~ Shadrach White
444 NE Ravenna Blvd., Suite 209 Title: Director of Professional Services
Seattle, WA 98115 Phone: (206) 525-4399 #2002






I. Annual Software Assurance

F.Y.l. Image will provide Software Assurance for the Solution subject to Licensee’s payment of
applicable Annual Software Assurance. The Solution is defined as the software provided by, or
supported by F.Y.1. Image and specifically listed this Agreement.

Software Covered Under This Agreement

F.Y.l. Image shall provide Software Assurance only on the items set forth in
Program Exhibit A — [Annual Software Assurance Coverage].

Software Assurance Services

F.Y.l. Image shall provide the following services as part of Software Assurance:

Software Assurance coverage provides software minor updates for the same major software version
up to version X.999, where [X] is the major version. Software Assurance is NOT an extension of
the warranty period; rather it runs concurrently with any warranty.

Software assurance does not provide a major upgrade from version [X] to another major version [Y].
However, Software Assurance may provide special pricing provisions and significant discounts for a
major upgrade to version [Y].

All support services for the Licensee current on this plan are through F.Y.I. Image by the Licensors,
Optika, Captovation, Kofax, or any other provider of software components. These support
services include:

ol

A subscription to any Licensors Technical Bulletin.

Access to any Licensors Technical Support Knowledge Base.

Access to any Licensors BBS/Web site providing utilities and patches.

Additional services provided to F.Y.l. Image on behalf of the Licensee by the Licensor are

provided only through the ProSAM Program as defined in this Agreement. Such support
will include, but not be limited to:

d.

Assistance related to questions on the use of the Solution through telephone, email,
or on-site support.

Assistance in identifying and determining the causes of suspected errors or
malfunctions in the Solution.

Advice on detours or workarounds for identified errors or malfunctions, where
reasonably available.

Information on errors previously identified by Licensee and reported to F.Y.l. Image,
and detours to these where available.

Advice on the completion and authorization for submission of the required form(s)
for reporting identified problems in the Solution to F.Y.I. Image.

Upon installation of Hardware upgrades, Licensee agrees to follow release installation instructions,
review system operations after installation, and report any problem detected as soon as possible.
Reasonable storage space at the Licensee’s site will be provided to FYI Image as required.






2. ProSAM Program

F.Y.l. Image will provide ProSAM Program services for the Solution subject to Licensee’s purchase of
this program as indicated in Program Exhibit A — [ProSAM Program Support Coveragel.

Professional Services Coverage

F.Y.l. Image may provide the following services as part of the ProSAM Program described in this
section. Except as otherwise provided herein, FYl Image shall provide the maintenance between the
hours of 8:00am-5:00pm, Pacific Time, Monday through Friday, excluding F.Y.l. Image holidays as
indicated in Program Exhibit B.

All work performed outside the outlined support hours, will be billed against the balance of remaining
hours at $225.00 per hour, one (1) hour minimum. This rate is subject to an annual adjustment not to
exceed $10 per hour per year.

Escalation Procedures — Remedies

Escalation procedures for an unsolved maintenance issue will vary according to the impact of the
problem. Maintenance projects are categorized as indicated in our bid response. Minimally, when
a failure has not been corrected within 4 business hours from the time the Technical Engineer
arrives at the site, the following escalation procedure, also described in our bid response, will be
followed:

1. The Technical Engineer will notify the Director of Professional Services and the call will be
placed on Priority Status

2. A Senior Technical Engineer will immediately be dispatched on-site and other F.Y.I. Image
Support resources will be contacted as appropriate

3. The Senior Service Engineer will escalate to the manufacturer/software manufacture if the
condition is not remedied within 4 additional business hours.

Software Maintenance — On-line Support

F.Y.l. Image may execute on-line diagnostics from a remote F.Y.l. Image location to assist in the
identification and isolation of suspected Program errors or malfunctions. Licensee must provide
equipment as outlined in section [Hardware Maintenance] Licensee Responsibilities.

Software Maintenance — On-site, email and Telephone Support

During the period of time covered by the Agreement, F.Y.I. Image will perform installation and
testing of any new Licensor minor update releases that are included in the Software Assurance
Agreement.

F.Y.l. Image will provide timely telephone, email and on-site support to maintain the Solution and
other customization provided by F.Y.I. Image. Reasonable working space at the Licensee's site will
be provided to F.Y.l. Image as required.

All time used will be deducted from the ProSAM balance account and are recorded in the F.Y.I.
Image Support Status System [SSS]. Time will be deducted in 15 minute increments for all on-site,
email, and telephone support. There will be a minimum of one hour deducted for on-site calls. All
hours used will be tracked by the assigned, and/or onsite technician. This record is reviewed and
audited weekly by the Professional Services Manager. The reports provided by S$SS are available for
review by the Licensor every quarter, or as special circumstances dictate.

If a problem occurs that can not be handled over the telephone or by email, F.Y.l. Image will
dispatch a representative to the system location during regular Business Days and Hours, 8:00am-






5:00pm, Pacific Time, Monday through Friday, excluding F.Y.1. Image holidays which are listed on
Exhibit C, FYl Image Holiday Schedule.

The representative must arrive within two (2) Business Hours for Priority 1 calls (Urgent or System
Down), or (8) hours or less for Priority 2 calls (System Up, Non-Critical). In addition, at this time
the Technical Engineer or Support Control will notify the Professional Services Manager who will
log the call and categorize according to urgency.

The support provided under this program does not include (unless specifically stated in the written
agreement) duties normally associated with on-going LAN Administrator tasks, recovery of
databases that were not properly backed up, and normal data base administration tasks
(reorganizing data base, running backups, restoring data bases, reviewing logs, updating statistics,
capacity planning, etc.). The licensee will bear full responsibility for backing up the Solution
according to industry standard practices. The Licensee will bear not hold F.Y.1. Image liable in any
way for consequences resulting from lost data caused by the unavailability of appropriate back up
data.

F.Y.I. Image will provide or make available:

1. Advice and assistance in diagnosis and identification of errors or malfunctions in the
Licensed Program.

2. On-site consultation on correction or detour of identified errors or malfunctions.

3. Advice and assistance on completion of form to report errors or malfunctions to F.Y.I. Image
as specified in the reporting procedure.

Other Professional Services Available Under ProSAM

The Licensee may request, and are encouraged that ProSAM Program hours be utilized for any of
the following:

Consultation Reinstallation

Training Customization & Reconfiguration
Design Analysis Project Management

Minor Projects Solution Enhancements

Upgrade Installation Update Installation

Error and Malfunction Service

F.Y.I. Image will either:

1. Provide Licensee with detour or code correction to the program error or malfunctions. Each
detour or code correction will be made available in the form of either a written correction
notice or machine-readable media and will be accompanied by a level of documentation
adequate to inform Licensee of the problem resolved and any significant operational
differences resulting from the correction which is known by F.Y.I. Image; or

2. Provide Licensee with a written response describing F.Y.I. Image's then existing diagnosis of
the error or malfunction and generally outlining F.Y.I. Image's then existing plan and
timetable for correcting or working around the error or malfunction.

Software Assurance updates and Maintenance Release Services

F.Y.I. Image will provide error corrections and Maintenance releases to the Solution, which have
been developed by F.Y.I. Image. F.Y.l. Image will also install Software Assurance updates as
requested by the licensee. Each Software Assurance or Maintenance release will consist of a set of
programs and files made available in the form of machine-readable media and will be accompanied
by a level of documentation adequate to inform Licensee of the problems resolved including any
significant differences resulting from the release which are known by F.Y.1. Image.






If either F.Y.I. Image or the Licensee installs updates, upon installation Licensee agrees to carefully
follow release instructions, review system operations after installation, and report any problem
detected as soon as possible.

Travel Expense

Any Licensee located outside of the east and south Puget Sound area from Marysville to Olympia,
may incur travel and/or living expenses incurred by FY!I Image should it become necessary for FYI
Image employees to be on-site at the Licensee’s location for any reason. Automobile travel will be
deducted from the program in accordance with the RFP response. Other expenses will be billed, as
they are incurred, outside the scope of this Agreement.

Documentation Updates

F.Y.I. Image shall provide to Licensee one copy of any revised or additional documentation
describing the Licensed Program, which F.Y.l. Image makes generally available to other entities
receiving Standard Technical Support Services from F.Y.I. Image.

Annual Software Professional Support— ASPS Hours Available

F.Y.l. Image agrees to provide software maintenance and/or provide other professional service
support indicated above as requested by the Licensee until the number of hours indicated in
Program Exhibit A have been expended.

If the hours indicated in Program Exhibit A have been expended, the Licensee may acquire
additional support hours. The ProSAM Program allows that all acquired hours are able to be
utilized as under this Agreement, they do not expire on an annual or other basis.

ProSAM Program Time

F.Y.I. Image will provide ProSAM support services for the Solution subject to Licensee’s purchase of
ProSAM hours under the agreed rate schedule.

F.Y.I. Image agrees to provide software maintenance EDWMS Systems & Support
and or professional service support as requested by ProSAM Program
the Licensee at the Rates indicated in the chart. These Rate

Rates are subject to an annual adjustment of a
Overtime / Holiday

maximum of $10 per hour per year based on the $ 225.
3 : Rate
execution date of this Agreement. =
Regular Rate (1™ year)
25-39 $ 175.
50 - 69 $ 160.
60 + $ 150






3. Annual Hardware Maintenance

Hardware Covered Under This Agreement. F.Y.l. Image, in consideration of the annual maintenance
charge provided for herein, agrees to provide Hardware Maintenance only on the items set forth in
Program Exhibit A [Annual Hardware Maintenance Coverage].

Service Hours and Response Times

Except as otherwise provided herein, FYIl Image shall provide the maintenance between the hours
of 8:30am-5:00pm, Pacific Time, Monday through Friday, excluding F.Y.l. Image holidays as
indicated in Program Exhibit B.

All work performed outside the outlined support hours, will be billed at F.Y.l. Image most current
overtime rate, one (1) hour minimum.

FYI Image will use its best efforts to respond to a request for services within one (1) hour via
telephone after receipt of such inquiry. If on-site diagnosis or service is necessary, then FY| Image
will use its best efforts to arrange for such diagnosis or service to take place by a F.Y.I. Image
authorized representative within eight (8) business hours after a determination is made that it is
necessary.

What is Covered

F.Y.l. Image will provide qualified representatives / authorized service providers to service your
hardware equipment. Coverage includes all travel time, mileage, labor, and parts.

What is Not Covered

1. This agreement does not include furnishing or replacement of consumables. Installation of
supply items will be performed without charge if the Service Representative is present for
regular service reasons. A regular service charge will be made if a special call is requested
only for the purpose of installing supply items. Lamps, glass, print kits, paper, toner, starter
toner, fuser oil, fuser rollers, imaging units (after warranty), optical disk media, cleaning kits
and drums are considered expendable supply items.

2. This agreement does not cover service, repairs, or parts necessary because of accident,
misuse, abuse, neglect, theft, vandalism, electrical power failure, alteration, fire, water, or
other casualty, acts, or omissions in performance or repairs or service by non-FY| image
personnel, malfunction of parts or attachments not supplied by FYI Image, or use of supplies
or spare parts not meeting FY| Image’s specification.

3. This Agreement does not cover periodic or automatic preventative maintenance to clean or
adjust any hardware item. Operators will be trained to perform such tasks, as required, at
the time the hardware is installed, or may request such instruction when the Technician is
present or by use of the ProSAM Program for professional services.

Coverage Eligibility

The equipment must be in good working condition on the commencement date of this Agreement.
FYI Image's charges for parts and labor required to place the equipment in such condition will be
invoiced to the Licensee at F.Y.l. Image then-current rates.

This Agreement shall become effective on the date of equipment installation or, if the equipment is
already in place from a prior implementation, on the date of this Agreement.






Relocation Service

Relocation Services are not covered under this Agreement but Professional Services from F.Y.I.
Image may be utilized for this purpose and the time may be deducted from the ProSAM Program
balance..

Upon receipt of at least thirty (30) days prior written notice, F.Y.l. Image will perform reinstallation
service for Equipment to be relocated by Licensee. In this case, all Travel Time to and from the
F.Y.I. Image facility in Seattle will also be deducted at 50% of the regular rate under ProSAM. Also,
any expenses or materials used by F.Y.l. Image in providing the reinstallation will be billed to the
licensee. All zone and extended maintenance uplifts, will apply during relocation.

Standards

F.Y.I. Image will have the equipment maintained to conform to its published specifications and to
be in good working order. F.Y.l. Image and the Licensee agree that equipment may not be
available during periods where it requires maintenance.

It is the responsibility of the Licensee to ensure that all of its files are adequately duplicated and -
documented and that the licensee conforms to the terms and conditions of all software and
equipment manufacturer licensing provisions as applicable. F.Y.l. Image will not be responsible for
Licensee’s failure to so do.

F.Y.l. Image is not responsible for the cost of reconstructing data stored on disk files, tapes,
memories, etc., lost during the course of any maintenance services performed pursuant to this
Agreement as the Licensee must maintain appropriate backup and duplicate back up data to
mitigate such a circumstance.

FYI Image reserves the right to replace any part with new or refurbished parts of equivalent
functional specification.

Limitations of Liability

IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR INCIDENTAL, INDIRECT,
SPECIAL OR CONSEQUENTIAL DAMAGES, OF ANY KIND, HOWEVER CAUSED AND ON ANY
THEORY OF LIABILITY ARISING OUT OF OR IN CONNECTION WITH THE SERVICES OR
PROGRAM OR SOLUTION PROVIDED PURSUANT TO THIS AGREEMENT, WHETHER OR NOT
SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH LOSS.

F.Y.I. Image EXTENDS NO WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, ON PARTS
SUPPLIED OR SERVICES PERFORMED UNDER THIS AGREEMENT, INCLUDING BUT NOT
LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS OF ANY
COMPONENT, MODULE OR EQUIPMENT FOR A PARTICULAR PURPOSE.






General Provisions

Automatic Renewal

This Agreement with respect to Annual Software Assurance and Annual Hardware Maintenance,
shall renew automatically on the Anniversary Date indicated on Page 1. F.Y.l. Image will bill the
Licensee for a one year renewal of all programs indicated in this Agreement. Rates at renewal time
for Professional Services, Software Assurance, and Hardware Maintenance may be adjusted, but
will not exceed the increase over the prior year as limited by the stipulations as stated in the
original State of Washington DOT RFP # ACQ-2001-0510-RFP.

If the Licensee desires to cancel any portion of this Agreement upon the next Anniversary Date, a
notification to F.Y.l. Image at the address stipulated on Page 1 must be mailed to F.Y.l. Image prior
to 45 days from the Anniversary Date. If desired by the Licensee, F.Y.l. Image will meet with the
Licensee at any time prior to this to discuss the renewal.

Licensee's election not to subscribe to this Agreement or any portion, has no effect on the term of
this Agreement or on the term of any license created by this Agreement.

Cancellation During Term

This Agreement may not be cancelled, and refunds of any money paid will not be made for any
reason during the term of the Agreement from one Anniversary Date to the next Anniversary Date.

Use of Licensee Solution and Computer

When F.Y.l. Image performs services pursuant to this Agreement which require the use of the
Licensee's computer system(s), the Licensee agrees to make it available at reasonable times and in
reasonable time increments, and in no event will the Licensee charge the F.Y.l. Image for such
system use.

If the Licensee wants to add new software to the workstations or Servers, the Licensee should
contact F.Y.l. Image to be advised if the new software will affect the performance of the system.
Failure to do so could result in billable support to the Licensee if service is required.

Licensee agrees to furnish F.Y.l. Image access to the software modules when performing service —
subject to Licensee's reasonable industrial security and safety rules. Licensee must provide the
necessary data communications equipment and operating software at its location to support remote
problem diagnosis and maintenance.

Severability and Waiver

If any term or provision of this Agreement shall be found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or provisions
hereof or the whole of this Agreement, but such terms or provisions shall be deemed modified to
the extent necessary in the court's opinion to render such terms or provisions enforceable, and the
rights and obligations of the parties shall be construed and enforced accordingly, preserving to the
fullest permissible extent the intent and agreements of the parties herein set forth.

Either party's failure to exercise a right available to it by reason of the other party's breach shall be
taken as an isolated instance and shall not be deemed to be a permanent waiver of such right.






Notice

All notices, requests and other communications permitted or required under this Agreement must
be in writing, and shall be delivered as follows with notice deemed given as indicated: (i) by
personal delivery when delivered personally; (ii) by overnight courier upon written notification of
receipt; (iii) by certified or registered mail, return receipt requested, five (5) days after deposit in the
mail. All notices for both parties shall be sent to the addresses set forth on Page 1 of this
Agreement.

Force Majeure

Neither party shall be liable by reason of any failure or delay in the performance of its obligations
hereunder on account of strikes, riots, insurrections, fires, floods, storms, explosions, earthquakes,
acts of God, war, governmental action, or any other similar cause, which is beyond the reasonable
control of such party. If any force majeure event occurs, the party delayed or unable to perform
shall give immediate notice to the other party.

Governing Law

This Agreement will be governed and construed in accordance with the laws of the State of
Washington as applied to transactions taking place wholly within Washington. The courts of the
State of Washington located in the County of King and the United States District Court for the State
of Washington shall have exclusive jurisdiction of any legal proceeding regarding this Agreement,
and the parties expressly submit to the jurisdiction of said courts.

No Assignment

This Agreement shall be binding upon the parties' respective successors and permitted assigns.
Neither party may assign this Agreement, or any of its rights and obligations, without the written
consent of the other party which is not to be unreasonably withheld. Any internal corporate
reorganization by Licensee that does not involve any entity other than Licensee which results in a
change of name or form of legal organization of Licensee [reorganization] shall not be considered
an assignment hereunder, and Licensee may engage in such Reorganization without the consent of
F.Y.l. Image and without affecting its rights and obligations under this Agreement.

Any reorganization of the F.Y.l. Image Systems Solutions Group Seattle Office which results in a
change of name or ownership shall not effect this Agreement, and upon any such change, the
Licensee shall receive Services of a quality no less than Licensee received prior to the assignment.

Entire Agreement

This Agreement, and its appendices, set forth the entire understanding between the parties hereto
and supersede all prior agreements, arrangements, and communications, whether oral or written,
with respect to the subject matter hereof. No other agreements, whether oral or written, shall be
deemed to bind the parties hereto with respect to the subject matter hereof.

This Agreement may not be modified or amended except by the mutual written agreement of the
parties. However, Program Exhibits A may be changed to reflect additional product coverage as
the Licensee may add to the Solution or implement additional Solutions. Exhibit B will change
annually as F.Y.I. Image Holidays and relevant dates change.






Countersignature

This Agreement is void if not countersigned and returned by F.Y.l. Image to Licensee within five (5)

business days after Licensee has signed and delivered it to F.Y.l. Image. Schedules issued
subsequent to this Agreement (and its initial Schedule(s)) will be void if not countersigned within
five (5) business days after Licensee has signed and delivered it to F.Y.l. Image.

Authorization

IN WITNESS WHEREOF, the parties have executed this Agreement in duplicate counterparts, each of
which shall be deemed an original but both of which together shall constitute but one instrument.

F.Y.l. Image Licensee
Systems Solutions Group, Seattle

Authorized Signature Authorized Signature
Print Name Print Name

Title Title

Date Date
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PROGRAM EXHIBIT A

State of Washington Department of Transportation

Coverage Dates: through

Annual Software Assurance Coverage

Brand Qty | Part #/ Model Description Unit Cost Extended Cost

TOTAL for Annual Software Assurance

ProSAM Program Support Coverage — Hours Provided

" : ; Hours
Description ; Rate | Allotted Extended Cost I
ProSAM Program Hours initially acquired | $150 | 60 $ 9,000.00 l
Annual Hardware Maintenance Coverage

Brand | Qty | Part #/ Model Description Serial Number | Extended Cost

s

|

|

TOTAL for Annual Hardware Maintenance

The Support Services Agreement will auto renew yearly.
and be limited by the original State of Washington DOT RFP #ACQ-2001-0510-RFP statements.
Terms of payment are Net 30 days. Applicable Taxes are Not Included in the above amounts.
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PROGRAM EXHIBIT B

FYI Image Holiday Schedule

New Years Day

Presidents Day

Good Friday

Memorial Day

Independence Day

Labor Day

Thanksgiving Day
Day After Thanksgiving

Christmas Eve

Christmas Day

January 1, 2001

February 19, 2001

April 13, 2001

May 28, 2001

July 4, 2001

September 3, 2001

November 22, 2001
November 23, 2001

December 24, 2001
December 25, 2001
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