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MASTER CONTRACT NUMBER TO8-MST-607 

for 

Information Technology Professional Services 

PARTIES 

This Master Contract ("Master Contract" or "Contract"j is entered into by and between the State of 
Washington, acting by and through Department of Information Services, m agency of Washir~gton State 
government located at 1 1 10 Jefferson Street SE Olympia WA, 98504-2445 hereinafter referred to as 
"DIS', and 22nd Century Technologies, Inc (TSCTI), a S Corporation located at 2, Executive Drive, Suite 
230, Sumerset, NJ 08873 licensed to conduct business in the state of Washington hereinafter referred to as 
"Contractor", for the purpose of pruviding Informtition Technology Professional Services, as described 
and identified herein. 

RECITALS 

The State of Washington, acting by and through D1S issued Kequest for Qualifications and Quotation 
#T07-RFQQ-015 (RFQQ) dated March 7, 2007, (Exhibit A) for the purpose of purchasing Information 
Technology Professional Services in accordance with its authority under chapter 43.105 RCW and 
chapter 39.29 RCW. 

Contractor submitted a timely Response to DIS' RFQQ (Exhibit B). 

DIS evaluated all properly submitted 1,esponses to the above-referenced KFQQ and has identified 
Contractor as an apparently successful vendor. 

DIS has determined that entering into this Contract with Contractor will meet Purchasers needs and will 
be in Purchasers besl inleresl. 

NOW THEREFORE, DIS enters into this Contract with Contra ;tor the terms and conditions of which 
shall govern Cont~aclor's providing lo Purchasers the Information Technology Professional Scrviccs as 
described hcrcin, on a convenience or as needed basis. This Mastcr Contract is not for pcrsonal use. 

IN CONS1 DERATION o f  the mutual pro~nises as hereinaffer set forth, the parties agree aq follows: 

1. Definition of Terms 

The fullowing terms as used thruughout this Contract shall havc ~ h c  nlca~lirlgs sct forth below. 

"Breach" shall mean the unauthorized acquisition of computerized data that cornprvmises the 
security, confidentiality, or integrity of personal infurmation maintained by Purchaser. 

''Buuinesu Days" or "Buuinwrs Huurs" shall mcan Monday through Friday, 8 AM to 5 PM, local 
time in Olynrpia, Washington, excluding Wnshi~~gtoil State holidays. 

"Confidential Informalion" ;hall mcan intornlation that trlay be exempt from disclosure to the 
public or other unauthorized persons under either chapter 42.56 KCW or other state or federal 
statutes. Confidential Information includes, but is not limited to, names, addresses, Social 
Security numbers, e-mail addresses, telephone numbcrs, financial profiles, credit card 
information, payrolltlabor data, driver's license numbers, ~nedicnl data, law enforcement records, 
agency source code or nbject code, agency security data, and information identifiable to an 
individual. Purchasers may identify additional Confide itial Information in a Work Ordrlcr. 

.- , - . . - -. . -. - 
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Confidential Information also includes any Personal Information under the provisions of RCW 
19.255.0 10 and RCW 42.56.590. 

"Cuntractor" shalt mean 22nd Century 'I'echt~ologies, I nc (TSCTI), its employees and agents. 
Corltractor also includes any firm, provider, organization, individual, or other cnlity performing 
thc business activities under this Contract. It shall also include ony Subcontrac~or retained by 
Contractor as pennjlted under the terms of this Contract. 

"Contractor Account Manager" shall mean a reprcsw~tative of Contractor who is assigned as the 
primary contact person with whom the UlS Master Contract Administrator shall work with for the 
duration 01 this Contract and as further defined in the Section titled Contractor Account Manager. 

"Conlractur Work Order Manager" shaH mean a representative o f  Contractor who is assibved 
tn each Purctlascr Work Order as the coordinator of activities and the primmy point of contact, as 
further defined in thc Section titled Contractor Work Order Manager. 

"Cu~tomer Service Agreementn shall mean the completed service agreernetit bctwecn Purchaser 
and DIS, which is required in order for a Purchaser to do business with DlS. 

"DIS" shall mean the Washington State Department of hfonnalion Services. 

"Effective Daten shall mean the first datc this Contract is in full iorce and effect. It may be a 
specific date agreed to by the parties; or, if not so specified, the date of the last signature of a 
party to this Contract. 

"Exhibit A" shall mean RFQQ Number T07-RFQQ-0 1 5 .  

"Exhibit B" shall mean Contractor's Response to KFQQ N urn her T07-RFQQ-015. 

"ISB" shall mean the Washington State Informst ion Scrvices Board. 

"ITPS" shall mean Information Technology Profcssivnal Services, which includes both Personal 
Services and Purdlased Services, as defined hcrcin. 

"ITPS Program" shall mean the DIS-establ ished master contracls lhat make IT professional 
services available on an enterprise hmis to support statewide techlology projects. 

"ITPS Program Manager" shall mean the person designated by DJS who is assigned as the 
primary contact person with whom Contractor's Accotrnt Manager shall work for the duration of 
this Contract and aq further defined in the Sectiun litled lTPS f rogram Manager. 

&Master Contractn or "Contract" shall mean the RFQQ, the Response, this Contract document. 
all schedules and exhibits, all Work Orders, and all amdndments awarded pursuant to the RFQQ. 

"OFM" shall mean the Washington State Office. of Financial Management. 

"Personal Services" shall mean professional or technical expertise provided by Contractor to 
nccnrnplish a spccific study, project, task or duties as set forth in this Contract and any ITPS 
Program related Work Request andlor Work Order. Personal Services shall iricludc hut not bc 
limited to those services specified in the State Administrative and Accounting Manual (SAAM) 
in chapter 15 Personu1 Services locatcd at: ht~p://www.oTrn.wa.~~ov/pcil i~!! 1 5.hIm. 

"Price" shall mean the not to exceed burly rate(s) hid hy Cantractor in tllc catcgnrirv awarded to 
Contractor as set forth in Schedule A Pricc List, and shall be paid in United States dollars. 

Stare of Washington Ioform&tioo Techl~ology Professional Sen.ictr: 
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"Proprietary Tnformalioa" shill mean information owned by Contractur to which Contractor 
claims a protectable interest ullder law. Proprietary Infomation includes, but is not limited to, 
information protected by copyrighh patent, trademark, or trade secret laws. 

"Purchased Services" shall mcan those services and activities provided by Coritractor to 
accomplish routine, conti~~uirlg, ruld necessary functions as set forth in the RFQQ and any ITPS 
Prugrm related Work Request andlor Work Ordcr. Purchased Services shall include but not bc 
limited to those services specified as Purchased Services in RC W 43.105.020. 

"Purchaser" shall mean DIS and thosc government or nonprofit entities that have entercd inlu an 
Interlocal or Custonler Service Agreement (CSA) with DIS. D1S maintains n searchablc database of 
current customers at: http://tecl~ ~ n a  1- 

"Purchaser Work Order Admiaistratur" shall mean that person designated hy Purchaser to 
administer any Work Order on heha1f of Purchaser. 

"Purchaser Work Request Administrator" shall mean that persol1 designated by Purchaser to 
administer any Work Request on behalf of Purchaser. 

"RCW" shall mean the Kevised Code of Washington. 

"RFQQ shall mean the Rcquest fur Qualifications and Quotation used as a snlicitation 
document to establish this Contract, including all its amendments and modifications, Exhibit A 
hereto. 

' 4 H ~ ~ p n n ~ e ' '  shall mean Contractor's Response to L)lS7 KFQQ for I ntbrrtlation Technology 
Professinnal Services, Exhibit I3 hereto. 

"Sctmedule A: Price Lid '  shall mean the attachment to this Contract that identifies the 
authurixd Serviccs and Not-To-Exceed Hourly Rate Prices available undcr this C.untract. 

USchedule B: Work Request Template" shall mean thc al~achrnent to this Contract that provides 
exampk rumat, terms and conditions for n Work Requcst. 

"Schedule C: Wnrk Order Templute" shall mean the attachment to this Coutmct that provides 
example format, terms and conditions fbr a Work Order. 

"Schedule L): MWBE Certi/icntiunn shall mean the attached certificateCs) indicating 
Contractor's, andlor one or more o f  Cnntracior's Subcuntractor's status as a minority or women's 
business enterprise. 

"Services" shall mean the Personal andlor Purchased Services in thc calcgories defined in the RFQQ, 
Exhibit A. 

4bSpecifications" shall mean the 'l'echnical Service Catcgury/job descripl ions and uther 
specifications for Services set forth in the RFQQ, Exhibit A .  

"SU bc~nfr~ctor" shall mean one not in the employmcnl oC Cuntractur. who is performing all or 
part of the business activities under this Corltract or any Work Order under a separate contract 
with Contractor. The term "Subcontractor" means Subcontractor(s) of any tier. 

"Tcchnical Sewice Categoryn shall mean the list of eighteen ( 1  8) Service categories that are set 
forth in the RFQQ, Exhibit A. 

St& or Wwhington ~~nfor rnn t i i  ~ e c l ~ t ~ o l &  ~rofekional services 
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"Term" shaH mean the period of time specified within n docmnent that it will be in full force and 
cffect and includes, e.g., Master Contract Term, Refresh l'erm, and Work Order 'l'em, as furrher 
defined in Section 2. 

"Work Order" shall mean the conlra~tual document issued by a Purchaser and executed 
between Purchaser and the Contractor. Each Work Order shall be thc result of a second tier 
competition, A Work Order generally contains project objectives, scope ancl description of work, 
timeline nnd pcriod of performance, coi~~pensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and condiiions, signature block, etc. arid 
incorporates this Contract by reference. A template Work Ordur is attached to this Contract as 
Schedule C. 

"Wurk Product" shall lilean data and products produced under a Purchaser's Work Order 
including but not limited to, discoveries, formuln*, idens, improvcrnents, inventions, methods, 
models, processes, techniques. findings, conclusions, recomme~idations, reports, desiss,  plans, 
diagrams, drawings, software. daiabases, documents, pamphlets, advcr~isements, books, 
~nagdzines, surveys, studies, computer programs, films, tapes, andlor sound reproductions, to the 
extent provided by law. 

UWurk Request" shall mean a scparate second tier so1;citatinn documcni developed and issued 
by thc Purchaser to ITPS Progrm Contraclor(sj to request proposals relativc to a Purchaser's 
requirrtnent. The Work Request typically identifies the projec: objectives, scope and doscription 
of work, timeline and period of performance, cn~npensation and payment, Contractor 
rcsponsibilities, Purchaser rcsponsibilities, Purchaser special terms and conditions, instructions to 
Contractors, etc. A template Work Request is attached to this Contract as Schedule 8. 

Master Contract Term 

2. Term 

2.1. Term of Master Contract 

a) This Contmct's initial Term shall be from July 1,2W7 or date of lasl signature affixed, 
whichever is later, through June 30, 2009. 

b) This Contract's Tcrm may be extended by up to four (4) additional one (1) year Terms, 
provided that the extensions sllalI bc at DIS' option and shall be effected by DlS giving 
written notice of its intent to extend this Contract tu Contractor not less than thirty (30) 
calendar days prior to the then-current Contract Term's expiration and Contractor 
accepting such extc~~sion prior to the then-current Contract Tcrm's expiration. The total 
Term of this Contract shall not be extended beyond June 30,201 3. No change in terms 
and conditions shall be permitted during these extensions unless speciticnlly agreud to in 
writing. 

2.2. Term vf Work Orders 

a) The Term of any Work Order executed pursuant to this Contract shall be set forth i r ~  thc 
Work Order. 

b) Work Orders or renewal Work Orders entered into prior t c ~  the expiration or other 
termination o f  this Mastcr Cmtract may be completed under the Maqter Contract 
terms and conditions in e k t  when the Work Order or renewal Work Order ww 
entered into. 
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c) New Work Orders or renewal Work Ordcrs shall not be entered inlu after the 
expiration or other termination of the Master Conlract. 

d) Work Orders shall [lot be renewed for a Term bcyund June 30,201 5 .  

3. Survivorship 

3 .  . All of the terms and conditions contained in this Master Contract shall survivr: the 
expiration or other terminatinn of this Contract for so long ss m y  Work Order erltcrcd 
into under this Master Contract is still in effect and shall apply lo such Work Order. 

The lerms, conditions and warranlies contained in this Contract that by their sense and 
context are intended to survive the expiration, cancellation or termination of this Contract 
shall so survive. In addition, the tcrms of the Sections titled Overpayments to 
Contractor; OwnershiplRights in Data; Access to Datn; Contractor Cummitments, 
Warranties and Representations; Protection uf Purchaser's Confidential 
Information; Section Headings, Incorporated nwurnents and Ordcr of Precedence; 
Subcontractors; Pu hlicity; Review of Contractor's Records; Patent and Copyright 
Indemnification; Insurance; Contractor's Proprietary In formation; Disputes; 
Limitation of Liability: DCS Master Contract Administratiuo Fee and Collcotion; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4. Pricing 

4 1 Contractor aDees to provide the Services in the categories md at thc Prices se.t forth in the 
Price List attached as Schedule A to this Muter Contract. Such A ices tnay not be 
increased during the term of this Maqter Contract. Prices are considered rri~ximum or 
"ceiling" prices only. On a project by project basis, Contractor may elect to prvvide 
Services to Purchaser for performance of a W ~ r k  Order at a lower Price than Ihat originally 
established in this Master Contract. 

4.2. Consideration 

a) The maximum consideration available to Vendor under illis Coutrwt is $f,000,000.00 
(11s dollars) for the initial 'Term. unless amended. 

b) Consideration for each Second Tier Work Contract will be stnted in tlw Purchaser's 
Second Ticr Work Contract. Yurchnser shall make payments on Second Tier Work 
Contracts to the Vendor consistent with the tenns set out in the Second Tier Work 
Contract. Funding may he fcderal, state andlor private grant h a s 4  depending on the 
specific program requesting staffing 

4.3. I f  Cnnlraclor reduces its Prices for any of the Services during the Terrrl of this Cuntract, DIS 
and Purch~scm shall have the immediate hencfil of such lower Prices for new purct~ascs. 
Contmctor. shall send nutice to the DIS Master Clontracl Administrator with the reduced 
Prices within fifteen (' 5 )  Business Days of the reduction taking effect. 

--. . . -I 
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4.4. Purchaser shall reimburse Contractor for travel and other expcmses as identified in a Work 
Order, or as authorized in writing in advance l ~ v  Purct~mcr in accordance with the then- 
current rules and regulations set forth in the I,Yashirtg&on Stutr Administrutive and Accottnting 
Munuul l). Contractor shall provide a detailcd 
itemization of expenses, including description, amounts and dates, and receipts for ainounts 
of fifty dollars ($50) or more when requesti~lg rcimhursemen~. 

4.5. Economic Price Adjustme~~ts 

a) If DIS elects to extend this Corltract f o r  an additior~al une-yrar period(s) beyond the 
initial Term, or subsequet~t renewal period(s), the Contract pricing for the additional one 
year shall be automatically increased or decreased, ns appl ical~le, by DIS by not more 
than the percentage increaseldecrease of the U.S. Department of Lnbor "Cnnsurncr Pricc 
Index, US City Average, All Items, Not Seasonally Adjusted" (CPI-IJ, Series Id: 
CUUROOOOSAO). 

b) Thc baseline index shall be the index announced for April of ~e previous yem. The 
allowable percent chmgc shall bt: calculated by subtracting the baseline index from the 
index announced for the April in which the renewal uption is exercised, and dividing the 
result by the bnseline index. The allowablc pcrccnt change shall be rounded to the 
nearest one-hundredth of one percent and shall bc the ~naxirnurn price adjustment 
permitted. Contractor may offcr price decreases in excess of the allowable CPI-U 
percent change at any timc. The Collowing example illustrates the computation of 
percent change using April 2004 as the Baseline: 

4.6. Contractor agrees that all the Prices, terms, warranties, and benefits provided in this 
Contract are comparaMe to or better than thz ttrms presently being offered by Contractor 
to any other govcr~~mcnlai cntiiy purchasing thc same Serviccs under similar ~crms. IT 
during the Tel-m of this Contract Cfl~~tractor shall enter into contracts with any other 
governmental entity providing greater benefits or more favorable terms than those 
provided by this Contract, Contractor shall be obligated to provide the same to DIS for 
subsequent ITPS Progranl related purchases. 

CPI-U for April 2005 194.6 

Less CPL-U for April 2004 (baseline) 158.0 

Equals indcx point change 6.6 

4.7. Contractor agrees that Priccs provided in his Contmi assumc thal wc~rk is performed during 
Business Days and Hours. m e r t i n i e  rates are not allowed unless required by state or federal 
law. Further, Prices are to he considered a1 I-inclusive hourly rates to include all expenses 
(e.g., overhead, insurance, and ad mini st ratio^^ including but not l it~lited to the DZS 

Divided by previous period (baseline) UPI-II 

Equals 

Kesults n~ultipl ied hy 1 00 

Equals percent change 

- - - - 
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Master Chntract Administration Fee outlined in Section 59 below) except travel (see 
Section 4.4 above). 

5. Advance Payment Prohibited 

No advance payment shall he made for Services furnished by Contractor pursua~~t to this Contract. 

6.1. Purchaser will pay sales and use taxus, if any, imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including, but nut liniited to, Washington 
Business ntld Occupation Tax, other taxes based 0 1 1  Contractor's income or gross 
receipts, or personal proycrty taxes levied or assessed 0 1 1  ConIratar's personal property. 
Purchaser, as an agency of Wash inglon State government, is exempt from property tax. 

6.2. Contractor shall complete registration with the Washington Statc Department of Revenue 
and be respamibte for paymet~t of all taxes due on payments nladc under this Contract 
and my related Work Order. 

6.3. AH payments accrucd on account of payroll taxes, ur~ernployrnent contributions, any 
other taxes, insurance, or vther expenses for Contractor, Contractor's staff, or 
Subcontractors, shnll he Contraclor's sole responsibility. 

7. lnvoite and Payment 

Contrac~ur's will submit properly itemizcd invoices to Purchaser's Work Ordcr 
Administrator for any and all work relatcd tu a Purchaser's Work Order. Ir~voiccs shall 
provide and itemize, as app t icahle: 

a) DIS Information 'I'echnolngy Profcssiunal Services Master Contract number TO%-MST- 
607 

b) Purchmcr Work Order number; 
c) Contractor namc, address, phone number, w ~ d  Federal Tax Identification Number; 
d) Description of Servicus prclvided; 

e) Date(s) that Services were provided, including number of hours worked. 

Note: r~urnbcr of hours worked would not be applicable Tur a deliverable-based or 
fixed fee Work Order. 

fl Contractor's Price for Services; 

g)  Net illvoice Pricc for each Service; 
h) Applicable taxes; 

i) Other nppl icablc charges; 
j) Total invoice Price; and 

k) Payment terms h~luding ariy available prompt payment discounts. 
l f  expenscs nrr: allowed under any Work Order and invoiccd to Purchaser, Contractor 
must provide n detailed ilemization of those expenses that nre reimburseablc, including 
description, amounts n ~ ~ d  dates. Any single expense in the amount of fifty dol lnrs ($50)  or 
more rnr~st  be accompanied by n receipt in ordcr to receive reimbursement. (See 
Subsectio114.4 abovc.) 

-- 
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7.3. Payments shall be due and payable within thirty (30) calendar doqs aftcr provision and 
acccplance of Services or thifly (30) calendar days afier receipt of propcrly prepared 
imoices, whichever is later. 

7.4. With cach invoice Co~ltractor shall provide an AjJiduvil rfAmounrs Puid specifying the 
amounts paid to each ~ertitied MWBE under the Work Order, as set fortll in sec~iun I8 
below. 

7.5. lncorrecl or incomplete invoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.6. The Conlractor's UIS Master Contract number and thc Purchaser Work Order  lumber 
must appear On all bills of lading, packages, and correspo~~dcnce relating to any Work 
Order. 

7.7. Purchaser shall not ho~~or  drafts, nor accept goods on a sight draft basis. 

7.8. If Purchaser fails to make timcly payment, Contractor 111ay invoice Purchaser ot~c percent 
(1 %) per month on the amount ovcrdue or a minimum of orlc dollar ($1) (Reference 
chapter 39.76 RC.W). Payment will not be considered late if paynlcnl is deposited 
electronjcally in Cuntractor's bank account ar If  a check or warrmt is postmarked within 
thirty (30) calet~dar days of acceptance of the Services or receipt of Contraclur's properly 
prepared invoice, whichever is later. 

7.9. As applicablc and if outlined in the Purchaser's the Work Urder, Purchaser may withhold 
ten percent ( 1  0%), or other appropriate arnount as defined by the Purchaser in the Work 
Order, from each payment until accepta~~ce by Pur~haser of the final report, curnpletion 
of project andor other appropiate milzstnne. 

8. Overpayments to Contractor 

Contrnctor skdll refund to Purchacer the full amount of any erroneous piiyment or overpayment 
under any Work Order within thirty (30) days' written notice. If Contractor fails to make timely 
refund, Purchaser may charge Contmctor one percent ( 1  %) per month on the amount due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchascc Eligibility 

In order to be eligible to purchase under this Master Contract, Purchasers shall have a Customer 
Servicc Agreement (Interlocal Agreement) with DlS. Contractor shall be responsible for verifyi~~g 
Purchaser eligibility. Contractnr may use the search feature on the DIS website: 
h t t ~ : / / t c c h m a l l . d i s . w a . l ~ o ~ ~ ~  or may conti~~t the Office of Legal Services 
within D1S at 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall be the principal point of contact for IJurchser and shall 
coordinate a11 refated Contractor's activities. 

- - 
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11. RFP Mandatory Requirements 

Thc RFQQ mandatory requirements are essential substantive terms of this Master Contract. 
Services provided under this Master Contract shall meet or exceed all thc mandatory 
requiren~ents nf the WQQ. 

12. Services and Statement of Work 

12.1. All Services shall be performed pursuant to the terms of this Contract and shall be 
documented in a Work Order established between Purch ser  and Contractor. A Work 
Order template is attached as Schedule C. 

1 2.2. Prior to entering into nny Work Order, Purchaser shall coilduct a Sccund Tier acquisition 
process pursuant to Section 22 of this Contract. 

12.3. A Work Order shall at a minimum: 

a) Kefercncc this DIS Master Contract number T08-MST-607 
b) Identie Purchaser's Work Order number; 
c) Detine project or task objectives; 
d) Describe the scupc of Services or work to be performed; 
e )  Identify del ivrrablos; 

f) Specify a tinleline and pcriod of performance; 
g) Speci6 cornpensa tion and payment, e.g., the hourly rate and total Colltractor huurs tu be 

provided or the fixed price for a deliverable, (whichevrr is applical~le), total cost of lhe 
project, and any reimbursable Contractor expenses; 

h) Describe Contractor's roles and responsibjlities; 
i) Identify specific Cnrltraclor staff, including Contractor Work Order Managcr; 
j) Describe Purcllascr's roles and responsibilities; 
k) ldentifj, the Purchaser Work Order Manager; and 
j Provide signature block for both parties. 

12.4. individual Work Orders may include additional or c o t ~ f l  icting terrns and conditions as 
determined hy the Purchaser. In the event of any conflict, tlie Work Ordcr shall prevail. 

13. Commencement o f  Work 

1 3.1. First Tier - lhhder the provisions of chapter 39.24 KC W, this Contrac~ is required to be 
filed with the Ofice of Firiancial Management (OFM). In the event that OFM fails to 
approve the Contract, the Personal Servicc Specifications of this Contract and all related 
ref~rences shall be null and void, however. any Purchased Service Specifications atld 
relnted references remain in full force and effect. 

13.2. Second Tier - No work shall be performed by Cnntrnctor until a Work Order is executed 
by Co~~trnctnr and Purchaser. 

14. UwnemhiplRights in Data 

14.1. Any custom additiflrls and morlificatztions to Contracror's Preexisting Material (defined 
below) and all data aid work products produced pursuant Lo this Master Contract and any 
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Work Order shall culkctively be called "Work Product." Purchaser shall have and rctain all 
ownership, right, title, interest and all intellectual propcrty rights to Work Product. To thc 
extent that any such rights in the Work Product vest i~litially with the Contractor by 
operation of law or for any othcr rcasun, Contractor hereby perpetually and irrevocably 
assigns, bansfers and quitclailns s~iclh rights lu Purchaser. Ownership includcs Ihe right to 
copyright, patent, register and the ability tn trxrisfer these rights and all inforn~atiorl used ta 
formulate such Work Product. 

14.2. Contractor warrants that it is the owner of the Work Product and Preexisting Material and 
that ltt has full right to assign and license the sane to Purct~ascr. 

14.3. Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, 
inventions, met tiods, models, processes, techniques, findings, cnnclusiuns, 
recommendations, reports;, designs, plans, diagrams, drawings, software. databases, 
documents, pamphlets, advert isemenls, books, magazines, surveys, studies, computer 
programs, films, tapes, and/or sound reproductions, to the extent provided by law. 

14.4. During the Term and any time thereafter, Contractor shall execute all documents and 
perform such other proper acts as Purchaser may deem necessary to secure for Purchaser 
the rights pursuant to this section, and when so obtained or vested to maintain, rencw, and 
restore the same. 

14.5. Contractor sh~mll not use or in any manner disseminate any Work Product to any third 
party, or represer~t in my way Contractor ownership irr ally Work Product. Contractor 
shall take all reasonable sleps necessay to ensure that its agents, ernployces, or 
Subcontractors shall 1101 copy, disclose, transmit or perform any Work Product or any 
purtion thereof, in any form, to nny third party. 

14.6. Contractor hereby grants to PurcIlaxr a nun-exclusive, roy alty-free, irrevocable license to 
use, publish, translate, reproduce, deliver, perform, display, and dispose of materials and 
know how thal are delivered under this Contract, hut that do not originate therefrom 
(Vreexisting Material"). 

14.7. Contmctc~r shall cxert best efforts to advise D1S and Purchaser of all known ur potential 
infii~~gements of publicity, privacy or of intellectual plnperty rights of the Preexisting 
Material furnished ur~dcr this Contract. DIS and Purchaser shall receivc protr~pt writ len 
notice of each notice or claim of copyright infringement or infringement of other ir~tellectual 
property right worldw~de rcccived by Contractor with respect to any Preexisting Material 
delivered under this Contract. Purchaser shall have the right to modify or remove any 
restrictive markings placed upfill the Precxisting Material by Contractor. 

15. Access to Data 

Contractor shall upon written rcquest provide access to data generated under this Contract and any 
Work Order to DIS, to Purchaser, to the Joint Legislative Audit and Review Committee, and to the 
Ststc Auditor, as requested, at no additional cost. This i~~cludes xcccss to all information that supports 
the findings, conclusions, and recommendations of Contractor's reports, i ~ ~ c l u d i ~ ~ g  compulcr models 
and nlethodology for those models. 

- 
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16. Security 

Whik on DIS or my Purchaser's prcrnises, Contractor, its agent<, employees, or Subcontractors 
shall cunform in all respects wit11 ally and all uf Purchaser's physical, tirc, sarety, or other 
security regulations. 

1 6.1.  Facility Access. 

Contractor understands that Purchaser's building entrances may he coniro1Ied for access. 
Coiltractor agrees to become familiar with Purchaser's building and security policies, and 
furthcr agrees to observe and comply with all Purchaser's building and security policies 
or procedures. 

Contractor u~~derstands h a t  in order to obtain access to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. Contractor shall provitle certain 
personal information, including valid government issued photo identification, prior to 
ohtailling a security badge when required by Purchaser. Contractor further underslar~ds 
that Purchaser will collect and retain such persnnal information for so long as the Work 
Order is in effect arid such individual(s) has access to the premises. Purchaser reserves 
the right to conduct: hncligrcl~~r~d checks and deny an application for a sccurily badge. 
Failure of Contractor to comply with Purchaser's security and safety policies and 
procedures is sufficient grounds for revoking, modiry ing, suspending or tenninnting 
access to Purchaser's facilities. lJpon the earlier 01 termination of the Work Order, or 
suspensiun or termination of access to Purd~ascr's Iacilities, Contractor shall return all 
security badges. 

16.2. -. 
Conlractor understands that in order to obtain remule access to Purchaser's Local Area 
Network (LAN), ernail, or supported computing envirvnments through a remote access 
conncclion ("Remote Access"), Contractor must cornply with Purchaser's Remote Access 
policy arid any other applicable policies or procedures. Cnntractor shall. prior to access, 
complste and sign ally applicable agreements or forms. Remote Access is cor~ditioncd 
upon final approval by Purchaser. 

16.3. Safety. 
Coritractor shall observe and comply with WlSHA and OSHA regulations, all applicable 
safety and envirorlmental laws and regulations, nnd all o f  Purchawr's rules, guidelines, 
policies and procedures relating to safety, workplace conditions, ttcalth and the 
environment, i~lcluding but nut limited to physical, fire, evacuation, accidents, hazarduus 
materials or situations, or other safcly regulations and policies. 

17. Contractor Commitments, Warrantics and Representations 

Any written commitment by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Contractor to fulfill such a commitment may constitute 
breach and shall render Contrnctor liable for damages under the terms of this Contract or any 
Wurk Order, as applicable. For purposes nf this sectiorl, a commitment by Contractor includes: 
(i) Prices, discounts, and options committed to remain in force over a specilicd pcriod of time; 
and (ii) m y  warra~~ty or rcprwentation made by Coneactor in its Kesponse or contnined in any 
Contractor or manufacturer publications, written materials, schedules, charts, diagrams, tables, 
descriptions, other written representations, and any other commui~ication medium accotnpany ing 
or referred to in its Respor~se or used to exec[ the sale to DIS or Purchaser. 

State of Washillgloll I~~for~nation Teci~~~ulogy Professional Services 
Department or lnfurrnation Services 11 Muster ConlracL # T08-MST-607 



17.1. Contractor shall use best efforts to ensurc that personnel assigned to a Work Order art: 
available until the completion of that Work Order. Any proposal by Contractor for 
changes, replacement, or substitution of Work Order personnel during the Term of the 
Work Order shall be submitted to the Purcllaser Work Order Administrator in writing. 
Tht: Purchaser Work Ordcr Administrator shall havc ihe sole discretion to acccpl or reject 
such proposal. 

17.2. As a condition to accepting Contractor's proposal for persnnncl changes, Purchaser may 
require Contractor to compensate Purchaser fur any training and administrative costs 
incurred by Purchaser in association with such replacement. Such compensation will be 
in the form of n credit against Contractor's lllonth ly invoice ctlarges to Purchaser by 
Contractor (a) not billing Purchaser for hours worked d ~ ~ r i n g  the first ten ( I  0) Business 
Days replacement person~lcl begin work, if the method of compensation agreed to in the 
Work Order is by hourly rates (time and material); or (h) crediting Purchaser an nlllour~t 
not to exceed $5,000 per person replaced, if the method of cnrnpensation agreed to in thc 
Work Order is by deliverables (fixed cost). 

17.3. If Purchaser docs not accept Contractor's proposed change and Contr~ctor is unable to provide 
acceptable personnel lo Purchaser within ten ( 1  0) Business Days after the origirrally assigned 
personnel have left, then Purcl~aser may terminate the Work Order. 

18. Minority and Women's Business Enterprise (MWBE) Participation 

With each invoice for payment and with in thirty (30) days of Purchaser Contract Administrator's 
request, Contractor shall provide Purchaser an Afidavit ofAmounts Paid The Aff;dar-it qfArnounts 
Paid shall either stale that Contractor still maintains its MWBG certificatiou, ar staic lhat its 
Subcontractor(s) still maintain(s) itsltheir M WRE certX~calion(s) and specify the nrnounts paid to 
each certified MWBE Subcon~ractor under this Contract. Contraclor shall maintain records 
supporting the Afldavit oJ.4mounfs Paid in accordance with this Contract's Review of Contwctor's 
Records section. 

19. Protection of Purchaser's Confidential Informa tion 

(See Section 46 below for Purchaser's nbligalions to protect Contractor's Propriclary 
Inforn~at ion.) 

1 . 1  Con traclor acknowledges that some of thc rnaterial and information that nlny come into ils 
possession or knowledge in connection with or ill prrfommce of this Contract or a Work 
Order may consist of Co~tfidcntial Information. Contractor ngrees to Ilold Confidential 
Information in strictest confidence and not lo make use of Confidential Intnrrnation for any 
purposc other than the performance o f  this Conlract or any Work Order, to relense it only to 
authorixed employees or Subcontractor5 requiring such information for the purposes of 
carrying or11 this Contract or any Work Order, and nu1 to release, divulge, publish, transfer, 
sell, disclose, or otherwise make the informntiol~ known to any other party without 
Purchaser's express written consent or as provided by law. Co~ltractur agrees to release such 
information or rnaterinl nnly to cmployees or Subcontractors who have signed a 
norldisc~osure agreement, the terms of which have been previously approved by Purchmer. 
Contractor agrees to implement physical, electronic, and managerial safeguards, including but 
not limited to those prescribed by the Purchaser, to prevent unnuthorized acccss to 
Confidential lnfon~latinn. Contractors that may come into contact w it11 medical data will bc 
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required to complete a Business Associate agreement, as required by federal or state laws, 
including HIPAA, prior to Ihe commencement of any wurk. 

19.2. Immediately upon expiration or termination of this Contract or any Work Order, 
C,ontractor shall, as applicable, at DIS's or Purchaser's option: (i) certify to DIS or 
Purchaser that Contractor has destroyed all Cor~fidential Information; or (ii) return all 
Confidential lnfonnation to DIS or Purchaser; or (iii) takc whatever other steps DIS ur 
Purchaser requires of Contractor to protect DIS's or hrchaser's Confidcntial Information. 

19.3. DIS and Purchasers reserve the right to monitor, audit, or investigate the use uC 
Confidential Information collected, used, or acquired by Contractor through this Contracl 
or any Work Order. The monitoring. auditing, or investigating lnny include, hut is not 
timited to, salting databases. 

1 9.4. In the event of the unauthorized acquisition of cotrlputcrizcd data [hat cumpromises the 
security, confidentiality, or integrity nf personal in tbrmation maintained by the Purchaser 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. If a data compromise and/or identity theft occurs and is f o u ~ ~ d  to he the result 
o f  Vendor's acts or omissions, Vendor shall assume conplete responsibility for 
notification of afcected parties, and be liable for all associated costs incurred by DIS or 
Purchaser in responding to or 
rise to consequentinl ~?amages. 

1 9.5. Violation of this sccrion by contractor or its Subcontractors may result in termination of this 
Contract and any Work Order and demand for return of all Confidential Information, andlor 
payment nf monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

20. Purchaser Use of Master Contract 

20.1. This Master Contract may be used only by Purchasers who hnve a Custon~er Service 
Agreement with DIS and is not for personal use. Purchaser shnll compty with all the 
terms and conditions of this Master Contract, including but not limited to Contractor's 
Proprietary Information. 

20.2. Rererence of this Master Conrract Number andor Purchaser's signature on nny related 
Work Ordcr document signifies agreement to comply with these requirements. Failure to 
abide by these requirements may result in Purchaser furfeiting the right to make future 
purchases under this or other L)IS Master Contracts. 

21. Purchaser Work Order Manager 

21 . I  . Purchaser shall aqsign a Purchascr Work Order Manager for each Purchaser Work Order. 
The Purchaser Work Order Manager shall be the principal poinl of contact for the Contractor 
Work Order M a ~ g e r  and shall provide oversight of Contractor activities and perfilrtnar~ce 
conducted thereunder. Purchaqer shall rrotiry the Contractor Work Order Manager in writing, 
when there is a new Purchaser Work Order lManager assigned to a Work Ordcr. 

- 
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22. Second Tier Competition 

Unless Purchaser Iias a sole sourcc justificatinn under the ISB IT Tnvwtmcnt Sfundur-ds (see 
bt t~'~iisb.wa.~ov~p1~1ici~~I~,rt101ioi1O1 %doc) amd if seeking Prrsonal Services, has alsn complied with 
OFM's sole source requirements (http:/Iw~v.ofin n~a.gi~v/~olicv/15.20.t~~m# 15.20.60), Purchaser shall 
conduct a second tier conlpctition bmed on the specific: requirements for individual projects among 
the Contractors with Master Contracts in the pertinent Technical Service Categor~. Purchaser sl~all 
use the Work Rtqilcst Templaie attached to this Contract as Schedule I3 to  facilitate the azquisitiorl 
process. 

22.1. Selection Process - Purchased Services 

Purchaser shall conduct Second Tier acquisitions of Purchased Services consistent wilh 
the IS B IT Investment Policy and thc ISB IT Investment Strlndard.~ 
(1~nvl.liisb.w ~.qo~~Ipo1i~:i1;sii11v~stii1~1~i.as~x~. 

22.2. Selection Process - Personal Services 

Purchaser shall conduct Second Tier acquisitions vf Personal Services consjstent wiih the 
IS13 IT lnve.s/ment Policy and the ISB IT Investment Standardv 
(h~~lis~.w~.~~iv/policies/in~cs~rne~~t,as~~ and chapter 39.29 RCW and the SAAM 
chapter 15 (htrr,://www.ofi1~wa.~ov!volicy/l5_.~itlrl). 

Master Contract Administration 

23. Notices 

Any notice or demand nr other communication required or permitted to be gheil under 
this Cuntrac t ur applicable law shall be efledive only if it is in writing and signed by the 
applicable party, properly addressed, and delivered in person, or by a recognized courier 
service, or deposited with the I Inited States Postal Service as first-clasr mail, postage 
prepaid certified mail, return receipt requested, to the parties at the addrcsss provided in 
this section. For purposes of complying with any provision in this Contract or applicable 
law that requires a "writing," such communication, when digitally sigl~ccl with a 
Washington State Liaensed Certificate, shall be considered to k "in writing" or "written" 
lo an extent uo lcss than if it werc in paper form. 

To Contractor at: 

22nd Century 'rechnulogies, Inc (TSCTI) 
Atto: Pavitr 5 uuejn 
2, Executive Drive, Suii 230 

Somerset, NJ 08873 
Phonc: (732) 507-7969 
F a : :  (732) 537-0888 
E-mail: pavitrj@22ndcentury.cnm 

b 

State uC Wrrshingon >lugy PrnfessionaI Services 
Deputmtnt oi'lnforsnation Sewices 14 Mwtm ( :nntrnct # TO$-MSTd07 



To DIS at: And to DIS at: 

State of Washingtau State of Washin @on 
Departmei~t of Information Sew iccs nepsrtment of lnforrriation Services 

Attn: Master Contract Administrator Attn: ITPS Program Manager 
by 17s Postal I' by Overnigh1 If by US Pusial If by Overnight 

Service Courier Service Courier 
PO Box 42445 1 1 10 JefTerson St SE PO Box 42445 24 1 I Chandler Ct SW 

Olympia, WA 98504 Oly~~lpia WA 98501 Olympia, WA 985045 Olympia, WA 98502 

Phone: 360.902.3551 Phone : 360.725.4200 
Fax: 360.586.14 14 Fax: 360.753.1 673 

E-mail: mcadln ir~hIdis.wa.aov E-mail: 

or to Yurthasem at the address listed on their Work Order. 

23.2. Notices shall bt: effective upon receipt or four (4) Business Days after mailirlg, whichever 
is earlier. 'l'he notice address as provided herein may be changed by written nntice given 
as provided above. 

24. TTPS Program Manager 

DIS shall appoint an I lPS  Program Manager for the Information Itchnology Professional 
Services Program who will provide uversight of the activities conducted hcm~nder. The ITPS 
Program Manager shall be the prulcipal contact for Contractor collcerning l~usinoss activities 
under this Uontracl. DIS shall notify Contractor Account Manager, in writing, it' and when there 
is a new I?'PS Program Manaper assigned to this Contract. 

25. Contractor Account Manager 

Contractor shall appoint a Contractor Account Manager far the State's accouilt uridcr this 
Contract. Ihe Corltriictor Account Manager will be the principal point of contact for thc lTPS 
Program Manager for the duration of this Contract and will provide oversight of Contractor 
activities conducted hereunder. Contractor Accouilt Man.nger will serve as the focal point for 
business matters, performance matters, and administrntive activities under this Contracl. 
Contractor shall notify DIS in writing, when there is a new Coritractur Account M a ~ l q z r  assigned 
to this Contract. The Cuntractor Account Mmager information is: 

Contractor Account Manager: Pavitr Juneja 
Address: 2,  Execurive Drive, Suit 230, Somerset, N3 8873 
Phone: (732) 507-7969 Fax: (732) 537-0888 
Entail: pavitrj@)o322ndcentury.com 

26. Section IIeadings, Incorporated Documents and Order of Precedence 

26.1. The headings used herein arc inserted for convenier~cc cnly and shall not cnntrol or affect 
the mennirlg or construction of any of  the sections. 

26.2. Each of t l ~ c  documents listed below is, hy this reference, incorporated into this Contract 
as though fu I ly set forth herein. 

a) Schedules A, B, C ,  and D (as applicable); 



b) Dl S' WQQ (Exhihil A); 
c) Contractor's Response to DIS' RFQC) (Exliibit B); 
d) All Contractor nr manufacturer publicntions, written materids and schedules, charts, 

diagrams, tables, descriptions, other written represe~natiws and any other supporting 
materials Contractor made available to DIS or Purd~aser and used to effect the sale of 
Services to Purchaser. 

26.3. I11 the cverlt of any inconsistency in this Contract, the incnnsistency shall be resolvcd in 
the foliowirlg urder of precedence: 

a) Applicable federal and state statutes, laws, and regulations; 
b) Sections 1 through 66 of this Contract; 

c) Schedule A, B, C, and D (as applicabla); 
d) DIS' RFQQ (Exhibit A); 
e)  Contrac~or's Response to DIS' RFQQ (Exhibit B); 
f) A11 Contractor or manufacturer publications, written rr~aterials and schedules, charts, 

diagrams, tables, descriptions, other written representations arld any other supporting 
materials Contractor made available to DIS or Purchaser and uscd to effect the sale of 
Serviccs lo Purchaser. 

27. Entire Agreement 

This Contract, and any written amendmena herctu, set forth the entire agrcurwnt between the 
parties with respect to the subject matter hereof. Any understandings, agreemunk, 
representations, or warranties not contained in this Contract QI in a written arne~~dmcnl  hereto 
shall not be binding on eitkcr party except as provided in the section titled Contractor 
Commitments, Warranties and Representations. Except as provided herein, no nlteration of 
any of the terms, conditions, dulivery, Price, quality, or Specifications of this Contract will be 
effective without the written consent of both partles. 

28. Authority for Modifications and Amendments 

No modification, amendment, alteration, addition, or waiver of any section or cundition of this 
Contract or any Work Order under this Contract shall be effective or binding unless it is in 
writing and signed by DIS andlor Purchaser's Wurk Order Adrninistmtor, as applicable, and the 
Contractor, as applicable. Only UIS shall have the express, implied, or apparent authorily to alter, 
amend, modify, add, or waive any section or coldition of this Contract. 

29. Independent Status of Contractor 

In the performance of this Contract and any Work Order, the parties will be acting in their 
individual, corporate or governmental capacities and not as agents, employees, partners, joint 
venturers, or assuciates of one another. The parhies intend that an independent contractor 
relationship will be created by this Contract atld any \j5, ork Order. The employees or agenls or one 
party shall not be deemed or construed to be the en~ployees or agents of the other party for my 
purpose whatsoever. Contmctflr shall nut make any claim of right, ptivilegc or benefit which 
would accrue to an employee under chaptcr 41.06 RC.W or Title 5 1 KCW for any work conducted 
under this Conlra~t or any Work Order. 
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30. Governing Law 
T h i s  Cuntract and any Work Order shall be governcd in all respects bq  he law and stntutcs of the 
state of  Washingtoti, without reference ta conflict of law principles. 'The jurisdiction for any 
action hereunder shall be exclusively in the Superior Court Tor the state of Washington. The 
venue of any action hcretmder shdl be in the Superior Court for Thursqon Counp or the county in 
which Purchaser is located within the state of Washington. 

31. Rule of Construction as to Ambiguities 

Each party to this Contract acknowledges that such party has reviewcd this C1ontrac;t and 
participated in its drafting and agrees that no provision ot' this Contract shall be co~~strued against 
or interpreted to the disadvantage of n party by reason rf such party having or bejng deemed lo 

havc drafted, structured or dictated such provisiori or provisions. 

32. Subcontractors 

Contractor may, with prior written pcrm ission from Purchaser Work Order Administrator, enter 
into suknntrwls with third parties fbr its performance of arly part of Contractor's duties and 
obligntions. In no event shall the existence of a subcor~tract operate to release or reduce the liability 
of Contractnr to Purchaser for any breach in the performance nf Contractor's duties. For purposes 
of this Contract and any Work Order, Contractr~r agrees that all Subcontractors shall be held to bc 
agents of Contractor. Contractor shalt be liahlc for any loss or damage to DIS or Purchasers, 
irlcluding but not lini itcd to personal injury, physical loss, harassment of DIS or Purchaser's 
employees, or violations orthe Patent and Copyright Indemnification, Protection of 
Purchaser's Co~dcnt ia l  Infurmation, and OwnersbipiRi~hts in Data sectiam of this Contract 
or ally Work Order occmioncJ by the acts or omissions of Contractor's Subcontractors, their agents 
or employces. The Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential Information, Ownemhip/Rights in Data, Publicity and Review of Contt.actnr1s 
Recurds sections of this Contract and any Work 0rde.r shall apply to all Subcc~ntractors. 

33. Assignment 

33.1. With the prior writtell consent of DIS. which crrnsenl shall not bc unreasonnhlj~ witheld, 
Conlractor may assign this Cuntract including the proceeds hereof, provided that such 
assignment shall nnt operate to relieve Contractor of any uf its duties and obligations 
hereunder, nor shall such assignment affect: any remedies available to DIS or Yurcha~ers 
that may arise from any breach of the scctions of this Contracl, ur warranlies made herein 
or any Work Ordcr including but not limited lo, rights of setoff. 

33.2. UIS rnay assiw this Contract th any public agency, commissio~l, board, or the like, within 
the political boundaries of the state of Washington, provided that such assignment shall 
not operate to relieve Purchaser of ally of its duties and obligations hereunder. 

34. Publicity 

34.1. Thc execution of this Contract or any Work Order with Con~ra~tor is not in any way nn 
endorsement of Conrractor or Co~~tractor's Services by DlS or Purchaser, as applicable, 
and shall not be so cot~strued by Contractor in any advertising or other publicity 
materials. 

Smte of Washington Infurmation 't'echnology Professional Services 
Depment  of Informat ion Services 17 Master Co~lt~act # T08-MST-607 



Contractor agrees to submit to DIS or Purchaser, a~ applicable, all  advertising, sales 
promotion, ruid oher publicity mrrtcrials relating tn this Contract and Scrvices furnished 
by Contractor wherein DlS or Purchaser's narrle is rnenlioned. language i s  used, or 
Internet links are provided from which Ihe connection of DIS or Purchaser's name 
therewith majr, in D1S ur Purchaser's judgment, be infined ur implied. Contractor further 
agrees not to publish or use such advertising, sales promotioil materials, publicity or thc 
like through print, voice, the World Wide Web, or eny other cornmur~icalivn media in 
existence or hereinafter developed without the express wrilten consent o f  DlS or 
Pwchaser, as applicable, prior to such use. 

35. Review of Contractor's Records 

3 5. L . Contractor and its Subcontractors shall maintain books. records, documents and other 
evidence relating to this Contract, including but not limited to Minurity and W onen's 
Business Enterprise participation, protection and use of Purcl~mcr's Confidential 
Information, and accounting procedures and practices which sut'ficicntly and properly 
reflect all direct and indirect costs of any natt~rc invoiced in the perihrmance of this 
Coiltract. Conrractor shill rc~ain all such records for six (6 )  years after thc cxpiration or 
termination uf this Contract. Records involving matters in litigation related tn this 
Contract shall be kept for either orlc ( 1 )  year following thc termination of litigation, 
including all appeals, or six (6)  years from the date of expiratinrl or lernlination of this 
Contract, whichevcr is later. 

All such records shall be subject at reasonable '.imes and upon prior nutice to 
examination, inspection, copying, or audit by personnel so authnrizcd by the DIS Master 
Contract Adrn inishalor, andlor the Officc of the State Auditor and federal oficials so 
authorized by law, rule, regulation or contract, when applicable, at no additional cost to 
the State. During this Contract's Term, Cr~ritraclor shall provide access to lhese items 
within Thurston County, Washington or the county where Purchaser is located. 
Contractor shall be responsible for m y  audit exceptions or disallowed costs incurred by 
Conlractor or any of its Subcuntradors. 

35.3. Contractor shall incorporate in ils subcontracts this sectinn's recurds retention and review 
requirements. 

3 5.4, St is agreed thal books, records, documents, and other evide~~cc of accounting procedures 
and practices rclaled to Contractor's cos~  slructure, incIuding overhead, general and 
administrative expenses, and profit factors shall be excluded from Purchaser's review 
unless the cost or ally oiher material issue u ~ ~ d r r  this Contract is calculated nr derived 
from these factors. 

General Provisions 

36. Patent and Copyright Indemnification 

36.1 . Con Factor, at its expense, shall defend, indemnify, ar~d rave DIS and any Purchaser 
harmluss from and against ally claims against DIS or Purchaser thd any Work Product 
supplied Ilcrcunder, or Purchaser's w e  of tht: Work Product within the terms of this Contract 
or any Work Order, infringes any patent, copyright, utilily model industrial design, mask 
work, trade secret, trademark. or other similar proprietary right nf a third party worldwide. 
Contractor shall pay all costs of such defensc and settlement and any ptnnlties, costs, 
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damages and atlvmiiys' fees awardcd by a court or incurred by DIS nr Purchaser provided 
that DIS or Purchaser: 

a) Yroml>~ly nvtifies Contractor i n  writing of the claim. but DiS' or Purchaser's failure to 
provide timely notice shall only relieve Contractor from its it~demnification obligations 
if and to the extent such late notice prejudiced the defense or resultctl in increased 
expense r l r  loss to Contractor; and 

b) Cooperates with and agrees to use ils best efforts to encourage the Office of the Attorney 
General of Washington to grant Conlractor sole contrul of Ihe defense and all related 
settlement negntialions. 

36.2. I1 such claim ha% occurred, or in Contractor's upinion is likely to occur, Purchaser agrccs to 
permit Contractor, at its option and expense, either to procure f i r  Pur~hast r  the right to 
continue using the Work Product or to replace or  modify the same so that they become 
noninfringing and functionally equivalent. I f  usc or the Work Product is cnjoincd by a court and 
Contractor determines that none vf these alternatives is reasonably availohle, Contractor, at its 
risk and expense, will take back thc Work Product and pmviclr: Purchaser a refund equal tu the 
entire amount Purchaser paid to Contractor for Contractor's provision of the Work Product. 

36.3. Contractor has no liability for any claim of infringement arising solely from: 

a) Concra~tor compliance w iQ1 any designs, specifications ur instructions o f  Purchaser; 

b) Modification of the Work Product by Purchaser or a third party without tlic prior 
knowledge and approval nF Contractor; or 

c) Use of  tbc Work Product in a way not specified by Contractor; 

unless the claim arose against Cn~~traclor's Work Product iudcpcndently of any of these 
specified aciiurls. 

Save Harmless 

Contractor shall defend, indemnifi, and save DIS and Pur-chaser harmless from and agaitlst any 
claims, including reasonable attorneys' fees resulting from such claims, by third parties fbr any or 
all injuries to persuns or damage to property of such third parties arising frum intentional, willhl 
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractfirs, 
their officers, employees, ur agents. Contractor's obligation to defend, indctrmify, and save U1S 
and Purchaser ham~less shall not be eliminated or reduced by any alleged coocurrent DIS or 
Purchaser negligence. 

38. Insurance 

38. I .  Contractor shall, during thc: term of this Master Crr~~tracl, maintain in full force and cflect, 
the folluwing insurance: Commercial General Liability insurance covering the risks of 
bodily injury (including death), properly damage and persolla1 injury, includit~g coverage 
for contractual liability, with a limit of no1 less than $I millinn per occurrence/$Z millio~l 
general aggregate, with no deductible. 

aj Contractor shall pay premiums on all ittsurizr~ct: policies. D1S shall he narncd ns an 
additional insured on  he general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy* of the policy endorsement(s) Jcsignating DIS as an 
additiunal named insured. Such policies shall abo referente this Cur~traci number T08- 
MS'I' 607 and shall havc a condition t l ~ ~ l l  they 11rtrc  bc: revoked by the insurer until forty- 
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tlvc (45) calendnr days after ncrtice oC intended rcvncation theroof shall have beer) given 
to DIS by h e  insurer. 

b) All insurance required in 38.1 above and p c~vided by Co~~traclor shall be pr ima9 as to 
any other insurance nr self-insurance programs offvrded to or i~lai~itilir~cd by the State 
and shall include a severability of interests (cross- liability) provision. 

c) Conkactor shall furnish to DIS copics uf certificates and endorsements of all required 
inwrance within thirty (30) calendar days of this (luritrilc;L's Effective Date, and cnpies 
of rencwal certificates and endorsements of all required insurance within thirty (30) 
calendar days after the renewal date. Thcse certificates of insurance nust expressly 
indicate compliance with each and every insurance requirement specified i r ~  this section. 
Failure to provide evidence of coverage may, at DIS' sole option, result in this 
C.ontract's termination. 

38.2. Con~ractor may hc required by Purchaser to carry i~~surmce coverage ill addition to the 
Master Contract requirement above. For cxample, Purchaser may require Coo tractor to 
provide Professional Liah ility Errors and Om issions insurance for Personal Services 
Work Orders. 

a) Any additional in: urance rcquiwd by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

b) Contrnctor shall provide insurance certification to the Purchaser under a Work Order 
when requested. Failure to prohide evidtnce ofmverage may, at Purchaser's sole 
option, result in termination of the Work Order. 

38.3. Contractor shall include all Subcontractors as i.tsured under all requircd insurance 
policies, or shall furnish separate certificates of insurance and endorsemcn(s far each 
Subcontractor. Sukontractor(s) shall comply fully with all insurance ~cquirerricnts staled 
herein. Failure of Subcontractor(s) to comply with insurance requirements does not limit 
Contractur's liability or responsibility. 

3 8.4. Contractor shall acquire required insurance from an insuraticc carrier or carriers licensed 
to conducl business in the slate of W-ashingtnn and having a rating of A-, Class V11 or 
better, in the most recently published edition of Rest's Reports. In  thc cvent of 
cancellation, iinll-renewal, revncatiun or other termirlatiun of any insurance coverage 
required by this Contract, Contractor shall provide written notice of such to DIS within 
one ( I )  Business Day uf Contractor's receipt of such noticc. Failure to buy arid maintain 
the required insurancc may, at DIS' sulc uplion, result in this Contract's termination, ur at 
Purchaser's option, resull in a Work Order's termination. 

38.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and limits 
will bc adequate to protect contractor. Such coverage and l i ~ ~ ~ i t u  skill not limit 
Contractor's liability under h e  indemnities and reimbursements granted to DIS or my 
Purchaser in this Contract or my Work Order. 

39. Industrial Tnsurance Coverage 

Prior to performing work under this Contract, Contract-,r shall provide or purchase industrial 
insurance coverage far i ts employees, ;is nlny he required of an "emplnyer" as defined iil Title 51 
RCW, and shall maintain full compliance with 'Title 51 RCW during the course of this Contract. 
DIS or Purchaser mill  11u1 be responsible for payment of illdustrial insurance premiums or for an!, 
other claim or benefit for Con~ractor, or my S u h ~ ~ n k d ~ t o r  or employee of Cunrractor that might 
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arise under the industrial insurxme laws during the performance of duties and services under this 
Contract. 

40. Licensing Standards 

Cn~ltraclor shall comply with all applicable local, state, artd federal licensing, nccrcditation and 
registration requirements and stnlldards necessary in the perfnrrnnnce of this Contract. (Scc, fur 
example, chapter 19.02 RCW for state I icunsing requirements and definitions.) 

41. Antitrust Violations 

Contractor ar~tl Purchaser recognize that, in actual economic practice, overcharges ~qesulting froru 
antitrust violations are usually borne by Purchaser. Therefore, Cor~traciur hereby assigns to 
Purchaser any and all chims for such overcharges as to goods and Scrvices purchased in 
connection wit11 this Cuntract or any Work Order, except as to overcharges not passed on to 
Purchaser, resulti~lg from antitrust viotatiolls commencing aRer the date of ihe bid, quotation, or 
other event establishing thc Price under this Contract or m y  Work Order. 

42. Compliance with Civil Rights Laws 

During the performal~ce of this Contract and any Work Order, Contractor shall comply with all 
fcderdl and applicable statc nondiscrimination laws, including but not limited to: Title VII of the 
Civil Rights Act, 42 U .S.C. $12 10 1 et seq. ; the Anlericans with Disabilities Act (ADA); and Title 
49.60 RCW, Washington Law Againd Discrimination. In thc cvent of Contractor's 
noncompliance or refusal to comply with any nondiscrinlination law, regulation or policy. this 
Contract may be rescinded, canceled, or terminated in whole or in part under the Termination 
for Default sections, and Contractor may be declared ineligible for further cuntracfs with the 
State. 

I f  any term ar condition of this Cuntract or the application thcrcof is held invalid, such invalidity 
shall not affcct other terms, conditions, or applications which con be given effect without the 
invalid term, condition, or application; to this end the terms and conditions of this Contract are 
declared severable. 

44. Waiver 

Waiver of any breach of any term or condition of this Contract shall not be deetrled a wiver  of 
m y  prior or subsequent breach. No term or condition of this Cootract shall be held to bc waived, 
modified, or deleted except by a written instrument sig~ied by lhr: parties. 

45. Treatment of Assets 

45.1 . Title to alL property Ci~rnished by Purchaser shall rcmain in Purchaser. 'l'itle to all propcrty 
r~~mished by Contractor, for which Contractor is entitled to reimbursement, other than 
rental payments, under this Contract or any Work Order, shall pass to and vest in 
Purchaser pursuant to the OwnensUplRights in Data section. As used in this section 
Treatment f i E  Assets, i f  the "property" is Contractor's proprietary, copyrighted, pntented, 
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or trademarked works, only the applicdble license, not title, is  passcd lu and vested in 
Purchmcr. 

45.2. Any Purchaser property fur~lishcd lo Cuntractor shall, unless nthcrw isz provided herein 
or approved by Purchaser, be used only f o r  the pcrI~~rmance of this Co~tract or any Work 
Order. 

45.3. Contractor shall be responsible for any loss of or dmnge to property of Purchaser that 
results from Contractor's negligence ur that results from Contractor's Cailum to maintain 
and administer that property in accordance with sound management practices. 

45.4. Upon loss or destruction of, or dnmage to any Purchaser property, Contractor shall notify 
Purchaser thereof and shall take all reasonable steps to protect that properly liom further 
dnmage. 

45.5. Con~ractor shall surrender to Purchaser all Purchaser property prior to complc~ion, 
termi~~aliun, or cancellation of any Work Ordcr. 

45.6. All reference to Contractor under this section shall also include Contractnr's umployees, 
agents, or Subcontractors. 

46. Contractor's Proprietary Information 

Corltractor acknowledges that DIS and Purchaser arc subject to chapter 42.56 KCW and that this 
Contract and any Work Orders shall be a public record as dcfincd in chapter 42.56 KC W. Any 
specific information that is claimed by Contractor to be Proprietary Information must be clearly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DlS and 
Purch&er shall maintain the confidentiality of all such ;nTomalion marked Proprietary 
Information in their possession. If a public disclosure request is rnatle to view Contractor's 
Proprietary Information, DlS or Purchaser, as applicable, will notjfy Contractor of the rerluest and 
of the date that such records will be released 10 the requester unless Contractor obtains a court 
order Crom a court of competent jurisdiction enjoining that disclosure. If Contractor fails to oblain 
the court order enjoining disclosure, DIS or Purchaser, as applicable, will release the requested 
informatiun on the date specified. 

Disputes and Remedies 

47. Disputes 

47.1. In the event a bona tide dispute concerning a question of fact arises between Contractor 
and Purchaser and it cannot be resolved between thc parties or by the I P S  Program 
Mmager, either party may initiate the dispute resolution procedure provided herein. 

47.2. The initialing party shall reduce its description of the dispute 10 writing and deliver it to 
the responding party. The responding party shall respond in writing with in tive ( 5 )  
Business Days. The initiating parly shall have five ( 5 )  Business Days to review the 
rcspunse. I f  after this review a resoIution cu~not  be reacllccl, both parties shall have five 
(5) Business nays to negotiate in good faith to resolve the dispute. 

a) lf the dispute cannot hc resolved aner five (5) Business Days, a Dispute Kesolution 
Panel may be requested in writing by either parly whu shall also identify the first panel 
member. Within five (5) Business Days of receipt of the request, the nthcr party will 
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designate a panel member. Those two panel members will appoint a third individual to 
the dispute rcsolution panel within the next five (5) Business Days. 

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

c) Each party shall bear the cost for its panel member and its attorneys' feus and share 
equally the cosl vf the third panel member. 

47.3. Both parties agrcc to exercise good faith in dispute resolution and to settle disputch priur to 
using n Dispute Resolution Panel whenever possible, Unless imparable harm will result, 
neither party shall commence litigation against the other before the Dispute Kesolution Patlcl 
has issued its decision on the matter in dispute. 

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

47.5. I f  the subject u f the dispute is the amount due and payable Ily Purchaser for Services 
being provided by Contractor, Contractor shall continue providing Services pcriding 
resolution of the dispute provided Purchaser pays Contractor the amount Purchaser, in 
good faith, believes is due and payable, and places in escrow the difference between such 
amount and the amount Contractor, in good faith, believes is due and payable. 

48. Non-Exrlusive Remedies 

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

49. Liquidated Damages 

Liquidated Damages may be applicable under Purchaser Work Orders. Purchaser shall include 
any Liquidated Damages clause in their respective Work Order. 

50. Failure to Perform 

If Contractor fails to perform any substantial obligation under this Contract or any Work Ordcr, 
DIS andor Purchaser, as applicable, shall give Contractor written notice of such Failure to 
Perform. If after thirty (30) calendar days from the date o f  the writtcn notice Contractor still has 
not perfbrmcd. then DIS or Purchaser may withhold all monies due and payable to Contractor, 
without penalty to DIS or Purchaser, until such Failure to Perform is cured or otherwise resolved. 

51. Limitation of Liability 

1 I .  The parties agree that neither Contractor, HIS and Purchaser shall be liable to each other, 
regardless o f  thc form of action, for consequential, incidental, i t~direct, or specinl 
damages except a claim related to hodi ly injury or death. or a claim or demand based on \k cp I.7% reach or the Securitv of the System, or a patent, copyright, or other inlellectual property 
right infringement, in which case liability shall be as set forth elsewhere in this Contract 
or related Work Order. This section does not modify any sections regarding liquidated 
damages or any other conditions as are elsewhere agreed to herein Retwecn the parties. 
'Ihe damages specified in the scctions titled Termination for Default and Review of 
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titled Termination fur Default and Review of Contractor's Records are nut 
coi~sequcntial, incidental, indirect, or special damages as illat lerrn is used il l  this section. 

5 1.2. Contractor, DJS or Purchaser shall not be liable fur dail~ages arising fiom causes beyond 
the reasonable control and withordl the respective t u l t  or negljgencc of Contractnr. DIS 
or Purchaser. Such causes may include, but are not restricted to, acts of God or of the 
public enemy, acts of a governmental hudy other tharl DIS or Purchaser acting in either a 
sovcreign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, 
quarantine restrictions, strikes, freight entbargoes, and unusually severe weathcr; but in 
every case the delays must br: beyond the reasonable contr~t and without fault or 
negligence of Contractor, DlS, or Purchaser, or their respective Subcontractors. 

5 1.3. lf delays arc caused by a Subcontractor without its Iault or negiigencc, Contractor shall nut be 
liable for damages for such delays, unless the Services to be pcrformcd we= obtainable un 
comparable terms C~om other sources in sufficient time to permit Cnnrraclur to meet its 
required performance schedule. 

5 1.4. Contractor, DlS or Purchaser shall not be liablc rur personal illjury to the another party or 
damage to another party's property exccpt persotla1 injury or damage to property 
proximately caused by such party's respective fault ur negligence. 

Master Contract Terminaticrn 

52. Termination for Default 

52.1 . If Contractor violates any mater id tcrm or condition of this Contract or any Work Ordzr, 
as applicable, or fails lo fulfill in a timcly and proper matimr i ts  material ohligalions 
hnder this Contract, or any Work Order. as appticable, then the DIS Master Contract 
Adrt~inistrator or Purchaser shall give Cat~tractor written notice oT such faiture or 
violation, and the failure or violation shall be corrected by Contractor within thirty (30) 
calendar days or as otherwise agreed. If such breach is not capable of curc within thirty 
(30) days, Contractor must commc;nce curb withill S U C ~ ~  Ihifly (30) day period and 
diligently pursue complstio~~ of such cure. If Contractor's failure or violatiorl is not so 
corrected, chis Contract may be terminated immediately by written notice h u m  DIS to 
Contractor, or a Work Order may hc ierrninated by written notice to Contrlzctor frum 
Purchaser. 

52.2. In the everit o r  termination of an Work Order by Purchaser or this Contract hj DlS. 
Purchaser or DIS ahall have the right cn procure rhe Services that Hare the subject of this 
Conkact on the open market and Contractor shall be liable for all damages, including, but 
not Iirnited to: (i) the cost difference between the original Master Contract price for the 
Services and Ihe replacement costs of such Services ncquir~d fiom another vendor, (ii) if 
applicable, all adrnini~trative costs directly related to the replacement of the Work Order 
or this Master Contrac~, such as costs of'conlpetitive bidding, mailing, advertising, 
applicable fees, charges or penalties, stafftimc costs; and. (iii) any nthcr direct cnsts to 
Purchaser or DIS resulting from Contractor's breach. DIS and Purchaser shall have the 
right to deduct from any monies due to Contractor, or that thcreiafter become due, nrl 
amount for dmngcs that Contractor will owe DIS or Purchaqer for Contractor's dzfault. 

52.3. If ei~her D1S or Purchaser violates my material term or condition ot'thiu Conlract or any 
Work Order, as applicable, or fails to fulfill in n timely and proper manner its ohligalions 
under this Contract or a Work Order, as applicable, then Conrraclor shall give Ill S or 
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Purchaser, as apprnprials, written nnticc uf such failure, which shall be corrected by T)IS 
or Purchaser withill thirty (30) cale~ldar days, or a otherwise agreed. If such failure to 
perform is not so corrected, Purchaser's Work Order may be terminated hy written noticc 
from Contractor to Purchaser or, if appropriate, this Master Conkact may be terminated 
by wrilkn nutice €ram Corltractur to UIS. 

52.4. If the Failure to Perform is without the defaulting party's control, fault, or negligence, the 
termination shall be deemed to be a Termination for Cunveniencc. 

52.5. This section shall not apply to any failure(s) to perform that results fro111 the willful or 
negligent acts or omissions of the aggrieved party. 

53. Terminative for Conveaiencc 

53.1. When, at the sole discretion o f  nix, i t  i s  in the best interest of the Stntc, DIS may 
terminate this Contract, in whole or in par\, by fourteen (1 4) calendar days written notice 
to Conlractor. 

53.2. Purchaser may temlioate a Work Order upon fourteen (14) calendar days writkn notice 
to Contractor. If a Work Order is so terminated, Purchasers are liable only for payments 
for Services received and accepted by Purchaser prior to the effective date of ter.rninaLiurr. 

54, Termination for Withdrawal of Authority 

In t he  event that DIS' or Purckaser's authority to pertorm any of its duties is withdrawn, reduced, 
or limited in my way after the cnnimencement of this Contract or any Wnrk Order and prior to 
nurmal completion, DIS may terminate this Contract, or Pnr~haser may term inatr: its Work 
Order(sj, by seven (7) calendar days written notice to Contractor. No penalty sliatl accrue to UIS 
or Pur~hnser in the event this section shall be exer~ised. This section shall not be co~lstl+ued tu 
permit D1B tr> lerminate this Cnsltract, or Purchaser to terminate any Work Order, in order to 
acquire similar Services From a third party. 

55. Termination for Non-Allocation of Funds 

If funds nre 1in1 allocated to DIS to continue this Cootract, or to Purct~as~i tu continue my Work 
Order, in any ruture period, DIS may terminate this contract, or Purchaser may terminate any 
Worh Order by thirty (30) cale~rdw days wrirten noticc to Contractor or work with Contractor to 
arrive at n mutually acceptable resolution of the situatinn. DlS or Purchaser will no1 be obligated 
lo pay any further c h g e s  for Sewices including the net remainder of agreed to conscc~~live 
periudic payments remaining unpaid beyond the end of the then-c~ment period(s). UIS n r  
Purchaser agrees to t~otiry Contractor in writing of such non-allocation at the earliest possible 
time. No penalty shall accrue to DlS or Purchaser in the event this section shalt be exercised. This 
section shall not be construed to permit DIS to te r~n i~~a le  this Contract, or Purchaser to terminate 
any Work Order, in order to acquire similar Services tiom a third party. 

56. Terminatinn for Conflict of Intcrest 

DIS may tem~inatc ihis Contract, or Purchaser may tcrminatc any Work Order, by writtell 11o1icc: to 
Contractor if DIS or Purctwer determines, nRet due notice and exanlination, that any party has 
violated chapler 42.52 RC W, Ethics in Public Service, or any olher laws regarding ethics in public 
acql~isitions and procurement and perfonnancc of contracts. In the event (his Contract or any Wnrk 
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Order is so terminated, DlS or Purchmcr. as applicable, shall br: entitled to pursue thc same 
remedies against contractor as  it could pursue in the event Contradur breaches this Contract or any 
Work Order, as applicable. 

57. Termination Procedure 

57.1, Upon term ination of this M a t e r  Contract or any Work OrcIur, Dl S and Purchaser, in 
addition to any other rights provided in this Master Contract and applicable Work Order, 
may require Contractor to deliver to Purchaser any property specifically produced or 
acquired for the perfomlance of such part o f  this Master Contract or Work Order as has 
bcerl ~erminated. The section litled Treatment clf Assets shall apply in such property 
transfer. 

57.2. Unless otherwise provided here.in, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately swed, for the Services received by Purchaser, provided that in nu 
event shall Purchaser pay to Contractor an amount greater than Contractor would haw 
been entitled to i f  this Master Contract or Work Order had not h e n  terminated. Failure to 
agree with such dctcrmination shall be a disputt: within the meaning nf the Disputes 
section of this Master Contract. Purchaser may withhold from any amounts duc 
Cnntractor such sum as Purchascr determines to be necessary to protect Purchaser from 
potential loss or liability. 

57.3. Contractor shall pay a ~ ~ o u n t s  due Purchaser as the 1.esult of termination within thirty (30) 
calendar days of notice of the amounts due. If Contractor tails to mahe timely payment, 
Purchascr may charge interest on the mount s  due at one percerit (1%) per month until 
paid in full. 

58. Covenant Against Contingent Fees 

58.1. Contractor warrants that no person or selling agellcy tas been employed or retained to 
solicit or secure this Contract or any Work Order upon any agreement or understnnding 
for a commission, percentage, brokerage, or contingent fcc, rxcept bona fide employees 
or a bona fide established commer~ial or selling agency of Contractor. 

58.2. In the event Contractor breaches this section, Dl S shall have the right to annul this 
Contract without liability lo DIS, and Purchaser shall have thc right to either annul any 
Work Order without liability to Purchascr or, in Purchaser's discretion, deduct from 
payments due to Contractor, or otherwise recovcr from Contractor, the full n~r~ount or 
such commission, percentage? brokerage, or contingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

59. DJS Master Contract Administration Fce and Collection 

59.1. A11 ~ u r ~ h a s e s  made under this Master Contract are subject tn n DIS Master Contract 
Admiriistration Fee, collected by Contractor and remitted to DlS. 

59.2. 'L'he Maqter Conkact Administration Fee is two percent (2.0% or .02) of the purchnsr pricc 
for Work Orders valued up to $1 million dollars, and will be m e  percent (1  .O% or .O 1) for 
Work Orders valued at. or exceeding, $1 miliion dollars. The purchasc price is defined as 
total invoice price less sales tax. 

State of WashiriBiun I n f o r m a t i o n ~ r u ~ e ~ s i u n a l  ~erviccs 
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59.3. Thc Master Contract Administralion Fee shall be included in all Conmactor Prices listed 
in Schedule A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 

59.4. Contractor shall hold the Master Contract Administration Yte in trust for DIS until the Feos 
are remitted to the DIS Master Contract Adrninistratur, along wit11 the Mtistt'r Contracf 
Activity Report. 

60. Activity Rcporting 

60.1. Contractor shall submit to the DlS Master Contracl Administrator a quarterly Activity 
Report or all Services purcl~ased under this Master Contract. The report slmll identify ; 

a) This Master Contract rlumber; 

b) The month in which the purchases occurred; 
c) Each Purchaser, identified by state, local or educstional entiv, and each Work Order 

for each Purchaser making purchases during the reporting quarter; 

d) The total amount of money received (excltding sales tax) for each Wnrk Order fur 
cach Purchaser; 

e) The DIS Master Conbxt Administration Fee for cach Work Order for each Purchaser; 
t) The sum of money received (excluding sales tax) for all Work Orders fnr each 

Purchaser and for all Work Orders for all Purchasers; and 

g) The total amount of the DIS Master Contract Administration Fee. 

60.2. Reporls are required to be submiitcd elec.tronically, in the Microsoft Excel format 
provided by DlS. Reports are to be sent elechc~nically via E-mail to: 
mcadmin(&dis.wae 

60.3. The Activity Report and the DIS Master Uoutract Administration Fee shall be submitted 
on a quarterly basis in accordance with the following sc5edule: 

Repod & Fee Due: 

Jmuary, F:bruary, March April 1 5 ' ~  

April, May, June July 1 s ' ~  
July, August, Septenlhcr October 1 5 ~  

October, November, Uecernbcr January 15* 

60.4. This report may be corrected or modified by th -. DlS Master Cordrdct Administrator with 
subsequcnt written notice to Contraclur. 

60.5. Activity Reports are required even if no activity occurred. 

60.6. IJpon request by UIS, Contraclor shall provide, in the fivmat requested, the contact 
information for all Purchasers durirrg the Term of the Master Contract. 

61. Electronic Funds Transfer 

When agreed by DIS and Contractor, h e  DlS Master Contract Adrninistraliun Fee can be paid 
through Electronic Funds Transfer (EFT) to a11 Automated Clearing House (ACH). Contractor 
can utilize the ACH Debit option, which is a11 arrangcrnent between the Contractor and D1S' 
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bank. Contractor initiates the action, specifying the arnount of funds and the etfcctive date of 
payment. On the effective date, the funds arc withdrawn from Contractor's accol~r~t and 
transferred to the DIS account. Contractor \rill be provided by separate instrument the DTS 
account information and a toltfree number to initialr: thc: quarterly transaction. 'l'here is no cost to 
Contractor. 

62. Failure to Remit RcportslFees 

02.1 . Failure of Contractor to remit the Master Contract Activily Report together with the 
Macter Contract Administration Fee may be considerrd a failure to pcrCom on the part of 
Contractor, whicll tnay result in DIS terminating this Master Contrnct with Contractor. 

62.2. Failurc o f  any Purchaser to pay the Master Contract Adr~~inistration Fcc may rcsult in a 
Purchaser totieitir~g its right lu purchase from this Master Contract. Contrnctnr dlall 
notify the U1S Contrnct Administrator whcn any Purchaser fails to pay the Master 
Contract Administratiun Fee. 

62.3. The DIS Contract Administrator will notifl Contractor nf any Piirchitscr who has forfeited 
its right to purchase unde.r this Master Contract. After such noti tication, any sale by 
Contractor to a forfeiting Purchaser may be considered failure to perform by Contractor. 

62.4. If the performance issues are resolved, UIS, at its option, may reinstalc a C,onlrac~or's 
participation or a Purchaser's right to purchase. 

63. Periodic Contractor Performance Evaluation and Report 

63.1. Purchaqers will periodically evaluate Contractor's Performance in a Contractor 
Performance Report. The report is designed lo evaluate impacts and outcomes achieved 
as a result of Contractor's delivery of Services, infclrnl Cunlrnctur of their performance 
strengths and weaknesses, nnd nid Purcha5ei-s i -1 referrals. Each cvalulltion will include nn 
assessment of the Contractor's efforts toward achieving Purcl~ascr 's objectives. 

63.2. DIS will provide copies of Purchaser Contractor Perforn~mce Reports to Contractor. 

63.3. If DIS receives three (3) or more negative performat~ce reports from Purchace~s in a one 
( I )  ycar periud during the Term of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adequate rcmcdy , this Cuntract iuay be terminated. 

63.4. DlS will considcr such evaluations when determining administrative actions including 
but not limited to extending the Term of this Contract. 

I 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Number T08-MST-607 

with 
22nd Century Technologies, Tnc (TSCTI) 

22nd Century Technologies, lrlc (TSCT1)I s au~hurized to provide only the Services identified in this 
Schedule A at or below the Not-To-Excccd Hourly Rates (Prices) set forth in this Schedule A under this 
Contract. 

State of Washington Schedule A Information Technology Professinnal Scrviccs 
Department of Information Services Master Contract # TON-MY1'-h07 

Scrvicc(s) 

1.1 ial Analysis 
2. IT Business Analysis 
3. External IT Quality Assurance (IV&V) 
4. 1T Project Management 
5. Technolorn ~ r c h i t e z r e  Development 
6 .  Sccurity Analysis 
7. Enterl~rise Content Management 
8. Contingency & Disaster Recovery Planni t ~ g  
9. Systems Analysis 
1 0. Network System Administration 
11. Software Quality Assurance & Testing 
12. Desktop Applications Development and 
Training 
1 3. Geographic Information Systems 
Application Development 
1 4. Workstation Installation & Support 
15. Client Server, Web & N-Tier Application 
Development 
16. General Mainframe Development 
1 7. General Databasc Administritur / Database I D e v e l o p e J c A n a l y n t  

Junior 

$45.00 

$45.00 
$35.00 

$35.00 
$50.00 

$45.00 

Not-To-Exceed Hourly Rates 
Journey Scnior- Expert - 

$1 U5.UO 

$95.00 . . 

$60.00 

$60.00 

SS5.0U 

- 

- $82.00 . 

$55.00 

$45.00 
$60.00 

$60.00 

$65.00 

$57.00 
$75.00 

$SO.OO 

$65.00 
$95.00 

$77.00 "98.00 1 



Schedule B 
Work Request Tenplate 

A sample of the currcnt DIS second tier Work Request template can be ruund on the follo~ving pages in this 
Schedule B. DlS reserves the right, at its sole discretion, to mdidify this template as it is deemed to be in the bcsl 
interests of DIS and the Purchasers. The OIS Master Contract Administrator will make m y  revisions available to 
Purchasers and to the Contractor upon release. 

A typical Work Request will contain, but ilot he limited to, the following items: 

Project or Task Objectives 

Scope and Description of Work, includir~g Deliverables 

Timeline and Period of Perfnrrnarlce 

Compensatio~~ and Payment 

Conlractor Staff, Roles and Respunsibilities 

Identification and approval of any sltbcontractors 

Retelltion requirements 

Insurance requiremerlts (beyond what is in Master Conlract) 

Purchaser Staff, Roles and Responsibilities 

a Additional Purchaser Terms and Conditions Specific to the Work Request 

Evaluation Criteria and Response Instructions 

-- -- 
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SAMPLE - FOR ILLUSTRATIVE PURPOSCS ONLY 

Category 2 Category 7 

Category 3 Category 8 

Calcgory 4 Category 9 

Contractor Staff, Roles and Responsibilities 

Cumpensation and Payment 

Purchaser Work Request Administrator Information 
A 

Purchaser Work Order Manager: 

Title a. - I 

. . - 

State of Washington Schedule B Information 'I'echnnlogy Professional Scrvices 
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Instructions to Contractom 

Plcuse ensure that you hove included the following information in your rt..sponsr us lhcse ure the i r m s  
that will be wed to evaluate your response: 

1. Describe your approach and methodology for successfilly completing this project. Include a detailcd Work 
Plan and schedule for completing this project. The Work Plan should clearly identify the roles of each project 
member, estimated number of work hours, and all assxiated delivernbles. 

2. In two pages or less (not inclucling resumes), describe one ( I ) similar project completed by thc consultant(s). 
Include the outcomes and results achieved for the customer, lder~titjl the customer and provide their 
appropriate contact information for reference purposes (name, telephone, ernail, clc). Note: ?'his prtoject shall 
have been compIc~ed by the stafflconsullant proposed for the Purchaser's project as described herein. 

3. Propux a not to exceed hourly rate. Contractor's total compensation for Services rendered shall be based on 
proposed hourly rate. Co~~tractor may propose rates at or below those corliained in their DIS Master Contract. 
All work will be performed at the following Yurcl~aser location x x x x x x x x x x ~ ~ ~ . ~ x x x x ,  unless otherwise agreed 
to by the Purchaser in the final Work Order. 

4. Affirm that proposed cor~suliant will be available Ic begin work no laler than monthldateI~car and be 
committed to the Purchaser throughuut the Period ofPcrCormar.c;e. Indicate any known staff scheduling issues 
during the Period of Perforrnancc including but not limited to other project engagements and holidays. 

5. Includc a resume for the consultant submitted for this ~roject, Include corrlpany names and phones numbers 
worked for past three years for this individual. 

6. lndicale the availability of iht: proposed consultar~t skiff for possible interview with Purchaser during week of 
month/date/year - monthldatelycar. This interview may be conducted in person, via teleconferei~ce, or orhcr -- 

method, nt thc sole discretion of the Purchaser's Work Requcsl Administrator 

7. Contractor's contact infonl~ation for this Work Request. Include name, title, email, phone & fax numbers. 

A Work Order number will be assigned, and formal Work Ordcr issued, after a Contractor i s  selected to 
perform tbis Work Request. 

NOTE: Release of this Work Request does not obligate the State of Washington, DIS, or the Purchaser 
to contract for services specified herein. 

- -  
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Schedule C 
Work Order Templute 

Personal Service Contracts 
A sample of a Model Information Technology Controct for Persorr~l Services may be found nn thc 
Information Services Roard Policies site for Model Contracts and User Enstructions website: 
htr~:/lisb.wa, gov/no t icies/pori To1 iuI208R. doc. This model is used for thuse personal service contracts 
solicited under RCW 43.1 05. 

A sample of the Office of Fir~ancial Management's Personal Service Cnnrracl may be found on their 
website located at l~ttp://www .oftr), w-scgui dc.asp. The sample is labeled 
Appcndix E. This model is used for those personal service contracts solicited under RCW 39.29. 

Purchased Service Cootr~ctr 
A sample of the DIS Model Conlract for Purchased Services can be found at 
http:l/isb.wa.gov/po ticieslportfil io/207R.docn 

w: Not every lnodcl or sample contract section will be required in cvcry Wurh Order, nor will tl~ese 
model contracts sectinns satisfy every Work Order need. Work Order requiremcnls will be selected from 
the most applicable model contract(s) plus other sources including but not limited to individual Purchaser 
terms and conditions, then tailored to mcct specific functional and operational needs, i.e., scopc of work 
to be performed or Services to be provided, and the pro~ec~ions necessary to that respective Work Order's 
purpose. DlS will also establish a common template to be uscd by Purchaser' for Work Orders under the 
new lTPS Program. 

'The details of thc specific Services, project or tasks should bc negolialed by Purchaser and Contractor 
and memorialized in a Work Order. The Master Comract reqriircs that Ihe Wurk Order, at a minimum, 
reference the Master Conlract number and address the followit~q area?: 

Project or Task Objectives 

+ Scope and Description 01 Work, including Deliverables 

Time line and Period of Performance 

Cornpensat ion and Payment 

Contractor Staff, Koles and Responsihilitics 

Purchaser Staff, Roles and Responsibilities 

Additional Purchaser Tcrms and Conditions Specific to the Work Order 

Signahwe- Block 

-. 
State of Washingon Schedule C: Information Technology Professional Services 
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Schedule D 
MWBE Certification 

for 
Master Contract N urn ber TO8-MST-607 

with 

22nd Century Technologies, lnc (TSCTI) 

- 
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AMENDMENT 08-01 
to 

Master Contract # TOS-MST-607 
for 

Information Technology Professional Services (ITPS) 

This Amendment 08-01 to Master Contract T08-MST-607 is entered into by and between the Department of Information 
Services ("DIS"), an agency of the state of Washington, and 22nd Century Technologies, inc (TSCTI). ("Contractor"). 

Pursuant to Section 27 "Authority for Modifications" the parties agrees to amend Contract T08-MST-607 as follows. 

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to 
52,000,000.00 (US dollars) for the initial term under Section 4.2.a "Consideration." 

Now, therefore, the parties agree to amend the Contract as follows: 

1. Section 4.2.a, Considerations hall be amended as follows: 

Increase the maximum consideration available to Vendor under the Contract h m  One Million dollars 
[S1,000,000.00], to Two Million dollars [S2.000. WO.00], for the purpose of work to be performed under 
this Master Contract. 

Under the provisions of chapter 39.29 RCW, Amendment are required to be filed with the Office of Financial 
Management (OFM). Any amendment thereto, required to be so filed is effective, and no work shall be 
commenced nor payment made, until ten (10) working days folIowing the date of filing an4 if required, until 
approved by OFM. In the event OFM fails to approve the Amendment, the Amendment shall be null and void. 

All other terms and conditions of the original Master Contract, as amended, shall remain in full force and effect 

This Amendment, effective October 30,2007 is executed by the persons signing below who wanant that they have the 
authority to execute it on behalfof DIS and 22nd Century Technologies, lnc (TSCTI) 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 08-01, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State 22nd Century Technologies, Inc (TSCTI) 
Department of Information Sewlces 

& e 

Signature 1 Signature- 

~01and Rivera RNAWNA CHUIQZ 
Print or Type Name Print or Type Name 

Assistant Director \ 0 \ % q l 0 3  filAAkl-5 ~~~ 
Title Ddte Title 

Qd 1 7 ~ 0 7  
Bate 



AMENDMENT 08-02 
to 

Master Contract # TO8-MST-607 
for 

Information Technology Professional Services (ITPS) 

This Amendment 08-02 to Master Contract T08-MST-607 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 22nd 
Century Technologies, Inc (TSCTI) ("Contractor"). 

The purpose of this Amendment is to remedy an error in Schedule A "Price List," which 
authorized services and listed prices in Category 5 but which should have authorized 
services and listed prices under Category 4. 

Pursuant to Section 27 "Authority for Modifications," the parties hereby agree to amend 
Master Contract T08-MST-607 as follows: 

1. The table in Schedule A shall be replaced in its entirety with the following: 

AMmistrator 1 
Database Developer 
/Data Analyst 

Under the ~rovisions of chaoter 39.29 RCW. this Amendment is muired to be filed with 
the Office bf ~inancial ~ a n a ~ e m e n t  (OFM): Any amendment requi;ed to be so filed is 
ineffective, and no work shall be commenced nor payment made, until ten (10) working 
davs followinp the date of filing and if aooroval is &uired. until the amen&ent has - 



been approved by OFM. In the event OFM fails to approve the Amendment, the 
Amendment shall be null and void. 

All other terms and conditions of the original Master Contract, as amended, shall remain 
in fuU force and effect. 

This Amendment, effective January 3, 2008 is executed by the persons signing below 
who warrant that they have the authority to execute it on behalf of DIS and 22nd Cenhuy 
Technologies, Inc (TSCTI). 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 08- 
02, and by their signatures below, agree to each and every particular. 

ACCEPTED 
Washlagton State 
Department of information S e m m  

ACCEPTED 
22nd Century Technologies, Inc 
flSCTI) 'at'& 0 

signature I Signature- 
I Y 

Roland Rivera SOFIJ~  CLIU RI 
Print or Type Name Print or Type Name 
Assistant Director 1/11 /O P rta,-.- 
Title bat$ Title I 

Date &Y s-CJ7 

State of Wkshingtoa M d m  Tcdmology Roksiaoal Snvices 
Dqainml of Iofmastmo Services Amadment 08-02 ForTWMST-607 





Amendment 09-04
 
to
 

Master Contract #T08-MST-607
 
For
 

Information Technology Professional Services (lTPS)
 

This Amendment 09-04 to Master Contract T08-MST-607 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 22nd 
Century Technologies, Inc (TSCTI) ("Contractor"). 

Pursuant to Section 28, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-607 as follows. 

The purpose of this Amendment is to incorporate the results ofRFQQ Number T08-RFQQ-027, 
as well as relevant Sections of the RFQQ's Appendix B, Proposed Master Contract, into 
Contractor's Master Contract. 

Now, therefore, the parties agree to amend the Contract as follows: 

(1) The defined terms for "Exhibit A," "Exhibit B" and "Purchaser" shall be replaced, 
respectively, with the following: 

"Exhibit A" shall mean RFQQ Number T08-RFQQ-027 and RFQQ Number 
T07-RFQQ-015. 

"Exhibit B" shall mean Contractor's Responses to RFQQs Number T08-RFQQ­
027 and T07-RFQQ-015. 

"Purchaser" shall mean DIS and any government or nonprofit entities who have 
entered into a Work Order with Contractor under this Master Contract and who 
have an active Interlocal or Customer Service Agreement (CSA) with DIS. DIS 
maintains a searchable database of current customers at: 

(2) Section 16, Security, is replaced in its entirety with the following: 

16. Security and Standards 

While on DIS or any Purchaser's premises, Contractor, its agents, employees, and 
Subcontractors shall conform in all respects with any and all ofPurchaser's 
physical, fire, safety, and other security regulations. 

State of Washington Infonnation Technology Professional Services 
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16.1	 Facility Access. 
Contractor understands that Purchaser's building entrances may be 
controlled for access. In the event Contractor performs any work at 
Purchaser's buildings, Contractor agrees to become familiar with 
Purchaser's building and security policies, and further agrees to observe 
and comply with all Purchaser's building and security policies or 
procedures. 

Contractor understands that in order to obtain access to Purchaser's 
premises, Contractor may have to be issued a security badge by Purchaser. 
Contractor shall provide certain personal information, including valid 
government-issued photo identification, prior to obtaining a security badge 
when required by Purchaser. Contractor further understands that Purchaser 
will collect and retain such personal information for so long as the Work 
Order is in effect and such individual(s) has access to the premises. 
Purchaser reserves the right to conduct background checks and deny an 
application for a security badge. Failure ofContractor to comply with 
Purchaser's security and safety policies and procedures is sufficient 
grounds for revoking, modifying, suspending or terminating access to 
Purchaser's facilities. Upon the earlier of termination ofthe Work Order, 
or suspension or termination ofaccess to Purchaser's facilities, Contractor 
shall return all security badges. 

16.2	 Remote Access to Network. 
Contractor llnderstands that in order to obtain remote access to Purchaser's 
Local Area Network (LAN), email, or supported computing environments 
through a remote access connection ("Remote Access"), Contractor must 
comply with Purchaser's Remote Access policy and any other applicable 
policies or procedures. Contractor shall, prior to access, complete and sign 
any applicable agreements or forms. Remote Access is conditioned upon 
final approval by Purchaser. 

16.3	 System Security 
Contractor acknowledges and understands that it may be required to access 
Purchaser's computer networks in performing a Work Order under this 
Contract and that in providing such access to Contractor, Purchaser_places 
special confidence and trust in Contractor. Contractor acknowledges and 
understands that any access granted by Purchaser to its computer networks 
shall be limited, restricted and conditioned upon Contractor's compliance 
with certain DIS policies and practices. Contractor warrants that it will 
perform all work for or on behalfofPurchasers in full compliance with 
Information Services Board Security Policy, Standards and G"uidelines, the 
Use ofDIS Networks Policy, and any other security docllments and best 
practices provided by DIS ("Security Policies"). Contractor agrees that 
DIS's Security Policies shall serve as the standard for network security and 
warrants that it shall exercise its best efforts to comply with the Security 
Policies with respect to 1) any electronic transfer ofcode or data; 2) 

State of Washington Infonnation Technology Professional Services 
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prevention of unauthorized access; and 3) prevention ofany and all 
undisclosed programs, extraneous code, Self Help code, unauthorized code, 
or other data that may be reasonably expected to damage data, code, 
software, systems or operations of DIS's network, system or data. 

16.4	 Safety 
Contractor shall observe and comply with WISHA and OSHA regulations, 
all applicable safety and environmental laws and regulations, and all of 
Purchaser's rules, guidelines, policies and procedures relating to safety, 
workplace conditions, health and the environment, including but not 
limited to physical, fire, evacuation, accidents, hazardous materials or 
situations, or other safety regulations and policies. 

16.5	 Network and Security Requirements 

16.5.1 All Services implemented in the state of Washington shall be 
compliant with the security policy and standards ofthe Information 
Services Board. The ISB Security Policy is available at: 

. The ISB Security 
Standards are available at: 

. Contractor represents 
and warrants that it will comply with all applicable elements ofthe ISB 
Security Policy and the ISB Security Standards in its performance of 
any Services under a Work Order. 

16.5.2 Purchasers who use the State's TCP/IP backbone network, K-20 
network, or Inter Governmental Network ("IGN") must consult with 
the DIS Service Desk Manager regarding business rules and escalation 
procedures to be set forth in any Work Order with respect to state 
networks and state network security. 

DIS Service Desk Manager: 
State of Washington Phone number: (360) 902-3224 
Department ofInfonnation Fax number: (360) 586-4045 
Services 
1115 Washington St. SE, OB-2 Email: 
PO Box 42445 
Olympia, WA 98504-2445 

16.5.3 For state network problem escalation, the DIS Service Desk will be the 
initial point ofcontact for Contractor or Purchaser concerning any 
problems with the state networks. DIS Service Desk can be reached at 
1-888-241-7597, or (360) 753-2454. 

State of Washington Infonnation Technology Professional Services 
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16.6	 Enterprise Active Directory and Authentication for users internal to the 
state government 
The Washington Enterprise Active Directory (EAD) is an identity 
management directory service and security systenl. This allows the State 
to manage and administer user accounts, authentication, security policies, 
and organizational resources such as user id and passwords, computers, 
printers, and servers within the State Governmental Network (SGN). 
Contractor represents and warrants that any Services provided under any 
Work Order shall, where applicable, fully leverage the EAD and that any 
Systems implemented in the State ofWashington with internal state users 
shall be authenticated using the State of Washington Enterprise Active 
Directory Implementation (EAD) for user authentication on the SGN. 
Contractor recognizes that the state has a single sign-on strategy in place 
to minimize the establishment ofmultiple user stores for authentication 
and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

16.7	 SecureAccess Washington®/ Fortress Anonymous and Authentication for 
users external to the state government 

16.7.1	 Contractor represents and warrants that any Services provided under 
any Work Order shall, when applicable, fully leverage the available 
security gateways of the SGN and that any Systems implemented in 
the State of Washington for users external to state government shall be 
protected by either the SecureAccess Washington gateway, 

, the 
Transact Washington gateway, 

, or Fortress 
Anonymous 

16.7.2	 Contractor represents and warrants that any systems implemented in 
the State of Washington with external (non-SGN) users shall be 
authenticated using the State of Washington SecureAccess 
Washington Gateway and that Contractor will not create a separate 
user store in fulfilling any Purchaser's Work Order. 

16.7.3	 The Purchaser agency shall be responsible for allowing or denying 
access and for validating individuals requesting access for any 
applications owned by it. 

16.8	 Enterprise Architecture Integration Architecture Standards 
Contractor represents and warrants that, where applicable, Contractor's 
Services will be compliant with the state of Washington's Enterprise 
Architecture Integration Architecture Standards, which govern the 
planning and construction ofall applicatiol1s that share data with other 
agencies. The state's complete list ofEA Integration Architecture 
Standards and supporting architectural reference documents are available 
at: 
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(3) Subsection 60.2 ofSection 60, Activity Reporting, is replaced in its entirety with 
the following: 

60.2	 Reports are required to be submitted electronically, in the Microsoft Excel 
format provided by DIS. Reports are to be sent electronically via E-mail 
to: 

(4) Section 63, Periodic Contractor Performance Evaluation and Report, is replaced in 
its entirety with the following: 

63.1	 Purchasers will periodically evaluate Contractor's Performance in a 
Contractor Performance Report. The report is designed to evaluate impacts 
and outcomes achieved as a result ofContractor's delivery of Services and 
aid Purchasers in referrals. Each evaluation will include an assessment of 
the Contractor's efforts toward achieving Purchaser's objectives. 

63.2	 IfDIS receives three (3) or more negative performance reports from 
Purchasers in a one (1) year period during the Term ofthis Contract, and 
Contractor fails to provide, in DIS' sole opinion, adequate remedy, this 
Contract may be terminated. 

63.3	 DIS will consider such evaluations when determining administrative 
actions including but not limited to extending the Term ofthis Contract. 

(5) Schedule A shall be replaced in its entirety with the attached Schedule A. 

Under the provisions ofchapter 39.29 RCW, this Amendment is required to be filed with the 
Office ofFinancial Management (OFM). Any amendment required to be so filed is ineffective, 
and no work shall be commenced nor payment made, until ten (10) working days following the 
date of filing and, ifapproval is required, until the amendment has been approved by OFM. In 
the event OFM fails to approve the Amendment, the Amendment shall be null and void. 
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All other terms and conditions ofthe original Master Contract, as amended, shall remain in full 
force and effect. 

This Amendment, effective July 1, 2008 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalfof the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-04, and 
by their signatures below, agree to each and every particular. 

ACCEPTED
 
22nd Century Technologies, Inc (TSCTI)
 

Signa~o--.=;;;e~--------...
Signature 

Roland Rivera 
Print or Type Name Print or Type Name 

Assistant Director 8UUfV65>'C; DG IJELoPMGrJT HAtJA6£fl-
Title Date Title Date JUlUb::S"~ F 
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Schedule A 
Price List 

As ofJuly 1,2008 

for
 
Master Contract Number T08-MST-607
 

with
 
22nd Century Technologies, Inc (TSCTI)
 

22nd Century Technologies, Inc (TSCTI) is authorized to provide only the Services identified in 
this Schedule A at or below the Not-To-Exceed Hourly Rates (prices) set forth below. 

Service(s) Not-To-Exceed Hourly Rates 
Junior Journey Senior Expert 

1. IT Fundin~ ReQuest, Financial Analysis 

2. IT Business Analysis $65.00 $75.00 $95.00 $120.00 

3. External IT Quality Assurance (IV&V) 

4. IT Project Management $45.00 $55.00 $70.00 $90.00 

5. Technology Architecture Development $75.00 $85.00 $105.00 $130.00 

6. Security Analysis $80.00 $90.00 $105.00 $130.00 

7. Enterprise Content Man82ement 

8. Contin~ency & Disaster Recovery Planning 

9. Systems Analysis $45.00 $60.00 $82.00 $95.00 

10. Network System Administration $35.00 $55.00 $65.00 $80.00 

11. Software Quality Assurance & Testin~ $60.00 $70.00 $80.00 $95.00 
12. Desktop Applications Development and 
Training 
13. Geographic Information Systems Application 
Development 

14. Workstation Installation & Support $35.00 $45.00 $57.00 $65.00 
15. Client Server, Web & N-Tier Application 
Development 

$50.00 $60.00 $75.00 $95.00 

16. General Mainframe Development $65.00 $75.00 $85.00 $105.00 
17. General Database Administrator / Database 
Developer / Data Analyst 

$45.00 $60.00 $77.00 $98.00 
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~!!~ Washington State Department of 
~iiP Information Services 

AMENDMENT 10-07
 
to
 

Master Contract # T08-MST-607
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 10-07 to Master Contract T08-MST-607 is entered into by and between the Department of Information 
Services ("DIS"), an agency of the state of Washington, and 22nd Century Technologies, Inc (TSCTI). ("Contractor"). 

Pursuant to Section 28 "Authority for Modifications and Amendments" the parties agrees to amend Contract T08-MST­
607 as follows. 

The purpose of this Amendment is increase the maximum consideration available to Vendor under this Contract to 
$3,000,000.00 (US dollars) for the initial term under Section 4.2.a "Consideration." 

Now, therefore, the parties agree to amend the Contract as follows: 

1. Section 4.2.a, Consideration shall be amended as follows: 

Increase the maximum consideration available to Vendor under the Contract from Two Million dollars 
[$2,000,000.00), to Three Million dollars [$3, 000, 000. OO}, for the purpose of work to be performed under 
this Master Contract. 

Under the provisions of chapter 39.29 RCW, this Amendment is required to be filed with the Office of Financial 
Management (OFM). Any amendment required to be so filed is ineffective, and no work shall be commenced nor 
payment made, until ten (10) working days following the date of filing and, if approval is required, until the 
amendment has been approved by OFM. In the event OFM fails to approve the Amendment, the Amendment 
shall be null and void. 

All other terms and conditions of the original Master Contract, as amended, shall remain in full force and effect. 

This Amendment, effective July 16, 2009 is executed by the persons signing below who warrant that they have the 
authority to execute it on behalf of DIS and 22nd Century Technologies, Inc (TSCTI) 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 10-07, and by their signatures below, 
agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State 22nd Century Technologies, Inc (TSCTI) 
Department of Information Services 

SignatureSignature 

Roland Rivera 
Print or Type Name Print or Type Name 

Assistant Director /btJS:J ,veS5. r£ VELC.)PrlWI HA NA 6£1­
Title DateTitle 

JtJ~OI
 



























~!!l W05hington State Department of 
~jiP.lnformQtion Services 

Amendment 12-13 

to 


Master Contract #. T08-MST -607 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-13 to Master Contract T08-MST -607 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 22nd 
Century Technologies, Inc (TSCTI) ("Contractor"). 

Pursuant to Section 28, Authorityfor Modifications andAmendments, the parties agree to amend 
Contract T08-MST-607 as follows. 

The purpose of this Amendment is to extend the term of this Contract and incorporate the 
Economic Price Adjustment clause ofSection 4. 

Now, therefore, the parties agree to amend the Contract as follows: 

(l) Pursuant to Section 2, Term, Contractor and DIS hereby agree to extend the term of 
the Contract through June 30, 2012. 

(2) Pursuant to Section 4, Economic Price Adjustment, the prices shown in 
Schedule A shall be increased by 3.16%, the percentage increase since April 
2010 (the baseline index), ofthe Consumer Price Index, u.s. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOOOSAO). 
Schedule A shaD be replaced in its entirety with the attached Schedule A. 

Under the provisions ofchapter 39.29 RCW, this Amendment is required to be filed with the 
Office ofFinancial Management (OFM). Any amendment required to be so filed is ineffective, 
and no work shall be commenced nor payment made, until ten (10) working days following the 
date of filing and, ifapproval is required, until the amendment has been approved by OFM. In 
the event OFM fails to approve the Amendment, the Amendment shall be null and void. 

All other terms and conditions ofthe original Master Contract, as amended, shall remain in fulJ 
force and effect. 
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This Amendment, effective July 1,2011 is executed by the persons signing below, who warrant, 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-13, and 
by their signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
22nd Century Technologies, Inc (TSCTI) 

Signature 

Scott Smith SOrJ:r P, CYiUfI 
Print or Type Name Print or Type Name 
TAS Program Coordinator HAtVA6G~ 05 jQo/ II 
Title Date Title Date 
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Schedule A 
Price List 

As ofJuly 1,2011 

for 

Master Contract Number T08-MST-607 


with 

22nd Century Technologies, Inc (TSCTI) 


22nd Century Technologies, Inc (TSCTI) is authorized to provide only the Services identified in 
this Schedule A at or below the Not-To-Exceed Hourly Rates (Prices) set forth below. 

Category Junior Journey Senior Expert 
I IT Funding Request, Financial Analysis 

2 IT Business Analysis $68.56 $79.10 $100.20 $126.57 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 IT Project Management $47.46 $58.01 $73.83 $94.93 

5 Technology Architecture Planning & $79.10 $89.65 $110.74 $137.11 
Development 

6 Security Analysis $84.37 $94.93 $110.74 $137.11 

7 Enterprise Content Management $67.05 $82.53 $98.00 $123.79 

8 Contingency & Disaster Recovery $72.21 $87.69 $108.32 $123.79 
Planning 

9 Systems Analysis $47.46 $63.28 $86.49 $100.20 

10 Network & System Administration $36.91 $58.01 $68.56 $84.37 

11 Software Quality Assurance & Testing $63.28 $73.83 $84.37 $100.20 

12 Desktop Applications Development & $63.28 $73.83 $84.37 $100.20 
Training 

13 Geographic Information Systems $56.74 $77.37 $92.84 $118.63 
Application Development 

14 Workstation Installation & Support $36.91 $47.46 $60.12 $68.56 

15 Client Server, Web & N-Tier $52.74 $63.28 $79.10 $100.20 
Application Development 

16 General Mainframe Development $68.56 $79.10 $89.65 $110.74 

17 General Database Administrator / $47.46 $63.28 $81.21 $103.37 
Database Developer / Data Analyst 
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