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VL

cause the maximum payment to be exceeded. Compensation for services shall be based
on the following rates and in accordance with the following terms:

§7,666 after completion of semester

BILLING PROCEDURES

VW shall submit an invojce (¢ WSU at the end of the Spring 2014 semester. WSU shall
for all approved and completed work by warrant or account transfer within thirty (30)
days of invoicing. Penalties for late payments (defined as those paid beyond thirty (30)
days after receipt of invoice) shall be assessed at one percent (1%) per month.

Invoices shall be submitted to:

Washington State University
Atin: Sarah Kohler

PO Box 1495

Spokane, WA 99210-1495
skohler@wsu.edu

- RECORDS MAINTENANCE

The parties to this Agreement shall each maintain books, records, documents and other
ovidence which sufficiently and properly reflect all direct and indirect costs expended by
either party in the performance of the services described herein. These records shall be
subject to inspection, review or audit by personnel of both patties, other personnel duly
authorized by either party, the Office of the State Auditor, and federal officials so
authorized by law. All books, records, documents, and other material relevant to this
Agreement will be retained for six year after expiration and the Office of the State
Auditor, federal auditors, and any persons duly authorized by the parties shall have full
access and the right to examine any of these materials during this period.

Records and other documents, in any medium, furnished by one party to this Agreement
to the other party, will remain the property of the furnishing party, unless otherwise
agreed. The receiving party will not disclose or make available this material to any third
parties without first giving notice to the furnishing party aud giving it a reasonable
opportunity to respond. Each party will utilize reasonable security procedures and
pratections to assure that records and documents provided by the other party are not
erroneously disclosed to third parties,

RIGHTS IN DATA

Unless otherwise provided, any data that originates from this Agreement shail be “works
for hire” as defined by the U.S. Copyright Act of 1976 and shall be owned by WSU.
Data shall include, but not be limited to, reports, documents, pamphlets, advertisements,
books, magazines, surveys, studies, computer programs, films, tapes, and/or sound
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reproductions. Ownership includes the right to copyright, palent, register, and the ability
to transfer these rights.

INDEPENDENT CAPACITY

The employees or agents of each party who are engaged in (he performance of this
Agreement shall continue to be employees or agents of that party and shall not be
considered for any purpose to be employees ot agents of the other party.

MODIFICATION

This Agreement may he modified or amended by mutual agreement of the pariies. Such
amendments shall not be binding unless they are in writing and signed by personnel
authorized to bind each of the patties.

TERMINATION

Ejther parly may terminate this Agteement upon 30 days prior wiitten notification to the
other party. If this Agreement is so terminated, the parties shall be liable only for
performance rendered or costs Incurred in accordance with the terms of this Agreement
prior to the effective date of termination. Under this section or the following section, if
the parties choose to partially or complelely terminate this Agreement, the parties shall
either mutually agree how any propetty involved shall be disposed of, 1t they are unable
to do so, they shall submit the dispute to the Dispute Panel provided for in Section X1,

TERMINATION FOR CAUSE

If for any cause, cither party does not fulfill in a timely and proper manner its obligations
under this Agreement, or if cither party violates any of these terms and conditions, the
aggricved party will give the other party written notice of such (ailure or violation, The
responsible party will be given the opportunity to correct the violation or failure within
fifteen (15) working days. If failure or violation is not corrected, this Agreement may be
terminated immediately by written notice of the aggrieved part to the other. See Section
IX for the provisions for disposition of property upon the parttial or complete termination
of this Agreement,

DISPUTES

t

In the event that a dispute arises.under this Agreement that the parties can’t resolve, they
shall allow the dispute to be decided by a Dispute Panel in the following manner: Each
party to this Agreement shall appoint one member to the Dispute Panel. The membess so
appointed shall jointly appoint an additional member to the Dispute Panel.” The Dispute
Panel shall review the facts, contract terms and applicable statutes and rules and make o
determination of the dispute. The determination of the Dispute Panel shall be final and
binding on the parties herelo. There shall be no charge to the parties for these services of

the Dispute Panel.
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As an alternative to this process, either of the parties may request intervention by the
Govemor, as pravided by RCW 43.17.330, in which event the Governor’s process will
control.

GOVERNANCE

This Agreement is entered into pursuant to and under the authority granted by the laws of
the state of Washington and any applicable federal laws. The provisions of this
agreement shall be construed to conform to thosc laws.

In the event of an inconsistency in the terms of this Agreement, or between its terms and
any applicable statute or rule, the inconsistency shall be resolved by giving precedence in
the following order.

A. applicable state and federal statutes and rules;

B. statermnent of work; and

C. any other provisions of the Agreement, including materials incorporated by
reference,

ASSIGNMENT

The work to be provided under this Agreement, and any claim arising under this
Apreement is not assignable or delegable by either party in whole or in part, without the
express prior writtcn consent of the other party, which consent shall not be unreasonably

withheld.

WAIVER

A failurc by either party to exercise its righis under this Agreement shall nol preclude that
party from subsequent exercise of such rights and shall not constitute a waiver of any
other rights under this Agreement unless stated to be such in a writing signed by an
authorized representative of the party and attached to the original Agreement.

SEVERABILITY

If any provision of this Agreement or any provision of any document incorporated by
reference shall be held invalid, such invalidity shall not affect the other provisions of this
Agreement which can be given effect without the invalid provision, if such remainder
conforms to the requirements of applicable law and the fundamental purpose of this
agreement, and {o this end the provisions of this Agreement are declared to be severable,

ENTIRE AGREEMENT

This Agreement contains all the terms and conditions agreed upaon by the parties. No
other understandings, oral or otherwise, regarding the subject matter of this agreement
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