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MASTER CONTRACT NUMBER TfibMST-609 

for 

Infurmation Technology Professional Services 

PARTIES 

This Master Contract ("Master Contract" or "Contract") is entered into by and between the State of 
Washington, acting by and througl~ Department of I r i  formalion Services, an agency of Washington State 
governmenl locatcd at I 1 10 Jefferson Street SE Olympia WA, 98504-2445 hereinafter referred to as 
"DIS", and Accent Business Services. Inc., a Corpontion located at 7710 NE Greenwood Drive Suite 170 
Vancouver, WA 98662 licensed to conduct busitless in the state of Washington hereinaffer referred In as 

"Contractor", for the purpose of providing lnf(>rrnation Tcchnology Professional Sewices, as described 
and identified herein. 

RECITALS 

The State of Washington, acting by and through DIS issued Rcqucsl Tor Qualifications and Quotation 
UT07-RFQQ-0 15 (RFQQ) dated March 7,2007, (Exhibit A) for the purpose of purchasing Information 
Technology Professional Services in accordance with its authoriw under chapter 43.105 RC W and 
chapter Z9.29 RCW. 

Contractor submitted a timely Respoi~se to DIS' RFQQ (Exhibit B). 

DIS evaluated all properly submitted Responses to the above-refereaced RFOQ and has identified 
Contractor as an apparently successful vendor. 

D1S llas determined that a~teriug into t h i s  Contract with Conlmctcw will rncel Pr~rchasers needs and will 
hc in Purchawrs hcst interest. 

NOW THEREFORE, DIS entcrs inlo h i s  Contract with Contractor the terms and conditions of which 
shall govern Contractor's providing to Purchasers the Information Technology Professional Services as 
described herein, on a convenience or as needed basis. This Master Contract is not for personal use. 

1N CON SIDERATION of the mutual yrolnises as hereitlaftzr set forth, the parties agrcc ac; rollows: 

1. Definition of Terms 

The following terms as used thrttughout lhis Contract shall have the meanings set forth below 

"Rresrch" shall mean the unauthorized acquisition of computerized data that compromises the 
security, confidentiality, or integrity of personal informati011 maintained by Purchaser. 

"Business Days" or "Business Hours" shall meal  Monday through Friday, 8 A M  ((1 5 PM, local 
time in Olympia. Washington, excluding Washington State holidays. 

"Confidential lnfr,rrnvtiun" shall mean information that may be exempt from disclosure to the 
public or other unauthorized persons under either chapter 42.56 RC W or *the]- state or federal 
statutes. Confidential Information includes, but is not limited to, names. addrcsscs, Social 
Security numbers. e-mail addresses, telephone numbers, financial pn)lilcs, credit card 
information, payrolLHabur data, driver's license numbers, modical data. law enforcement records, 
agency source code or object code, agcncy sccurity data, and information identifiable to an 
indi~idual. Purchmcrs may irlentify additional Confidential Information in a Work Order. 
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Contidential Information also includes any Personal lnfomation under the provisions of RC W 
19.255.010 and RCW 42.56.590. 

"Cantractor" shall mean Accent Business Scrviccs. Inc.. i t s  crnployccs mtnd agcnts. Contractor 
also includes any firm. provider, organization, individufil. or other entity performing the business 
activities under this Contract. It shall aIso include any Subcontractor retained by Contractor as 
pcnnitted under the terms of this Contract. 

"Contractor Account Manager" shall mean a rcprc~cnlalivc oTCon~rclctor who is assigned as the 
priman: contact pcrson with whom the DIS Master Contract Administrator shall work with for the 
duratidn of this Contract and as further defined in the Section titled Contractor Account Manager 

"Contractor Work Order Manager" sllall meail a representative of Contractor who is assigried 
to each Purchaser Work Order a\ thc coordinator of atqivities md the primary point of contact, as 
further defined in the Section titled Contractor Work Order Manager. 

"Customer Service Agreement" shall mean the completed service agreement between Purchaser 
and DIS, which is  required in c~rdcr Tor a Purchaser lo do business with DIS. 

"DIS" shall mean thc W ashing~on State Department of Information Services. 

"Effective Date" shall mean the first date this Contract is in full force and effect. It may be a 
specific date agreed to by the parties; or. if not so specified, the date ofthe last signatu~e of a 
party to this Contract. 

"Exhibit A" shall mean RFQQ Numbcr T07-RFQQ-O L 5 

"Exhibit B" shall mean Contractor's Response to WQQ Number T07-KFQQ-O I 5 .  

"ISB" shalI mean the Washington State Information Services Board. 

"ITPS" shall mean li~formatiol~ Technology Professional Services: which includcs both Personal 
Scrviccs and Purchased Services. as defined herein. 

'*ITPS Program" shall mean the DIS-established master contracts that make IT professional 
services available on an enterprise basis to support statewide technology projects. 

"ITYS Program Manager" shall mean the person designated by DIS who i a  sssignccl as the 
primary contact person with whom Contractor's Account Manager shall work for the duration of 
t h i s  Contract and as further defined in the Section titled ITPS Program Manager. 

"Master Contract" or "Contract" shall mean the RFQQ, the Response, this Contract document, 
a11 schedules and exhibits, all Work Orders, nrld all amendmcnls awarded pursuant to the RFQQ. 

"OFM shall mean the Washingtr ln State Office of Financial Management. 

"Personal Services" shall mean professional or technical expertise provided by Contractor to 
accomplish a spec,ific study, project, task or duties as set forth in this Contract and any ITPS 
Program related Work Request and/or Work Order. Personal Scrviccs shall include but not he 
li~rlited to those services spcci licJ in the State Administrative and Accounting Manual (SAAM) 
in chapter 1 5 Per:~nrjnl S~tv ices  located at: hn~::'/www.ofm.wa.aov/~olicv/l5.htin. 

"Price" shall mean the not ti) cxcccd hourly rate(s) hid by C,ontractor in the categories awslrded to 
Contrdctor a3 set forth in Schedule A Price List, and shall be paid in United States dollars. 
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"Proprietary Information" shall mean information owned by Contractor to which Contrraclt)r 
claims a protectable interest tlllder law. Proprietary Informalion includes, hut is not limited to, 
infornlation protected by cupyrigh~. patcnl, trdcmark. or trade secret laws. 

"Purchased Services" shall mcan those services and activities provided by Contractor to 
accomplish routine, continuing. and necessary functions as set forth in the RFQQ and any ITPS 
Program related Work Request and/or Work Order. Purchased Services shall include but not br: 
limited to those services specified a? Purchased Scrvices in RC W 43.105 . K O .  

"Purchaser" shall mean DIS and those government or nonprofit entities that have entered into an 
Interlocal or Customer Service Agreement (CSA) with DiS. DIS maintains a searchable database of 
current custoniers at: t~ttp://tech~~~all.dis.~n~~o~~~;a~/c~a~ear~li.asp 

"Purchaser Work Order Administmtur" shall mean that person designated by Purchaser to 
administer any Work Order on behalf of Purchaser. 

brPurchaser Work Request Administrator" shall mean that person designated by Purchaser to 
administer my Work Request on behalf of Purchaser. 

"RCW" shall mean the Revised Code nf Watthington. 

"RFQQ" shall mean the Request for Qualifications and Quotation used as a solicitation 
document to establish this Contract, including all its arncnhnents and modifications, Exhibit A 
hereto. 

"Response" shall mean Contractor's Response to Dl S' W(IQ for Information 'Technology 
Professional Services, Exhibit B hereto. 

"Schedule A: Price Lisf' shall mean the attachment to this Contract that identiiics thc 
authorized Services arid Not-To-Exceed Wnurly Ralc Prices available under this Contract. 

"Schedule B: Work: Request Ttmplaf~" shall mean the attachment to this C.clntract that provides 
example format, terms and conditions for a Work Request. 

"Schedule C: Work Order Template" shd1 mean the attachment to this Conlrdcl  hat prtwides 
example formot. terms and conditionh for a Work Order. 

"Schedule n: MWRE Cedijication" shall mean the attached certificate(s) indicating 
Contractor's, andiclr one or more of Contractor's Subcoi~tractor's status as a minority or womcn's 
business enterprise. 

"Scrvices" shall rnean thc Personal and/or Purchased Services in the categories defined in the RFQQ, 
Exhibit A.  

r4Specificatians" shall mean the Technical Service Cateepryljob descriptions and other 
specifications for Services set forth in  the RFQQ, ex hi hi^ A. 

'4Subcontractor'' shall mcan onc nol in the employment of Contractor. who is performing all or 
part of the business activities under this Contract or any Work Order under a separate contract 
with Contractor. 'l'he term "Subcontractor" means Subcontractor(s) or my iicr. 

b4Technical Service Category" shall mean the list of eighteen (1 8) Service categories that art. sct 
forth in the KFQQ. Exhibit A.  
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"Term" shall mean the period of time specified within a document that it will hc in full rnrcc and 
effet? and includes, e.g., Mmter Contract Term. Refresh Term, and Work Order Term, as funher 
detined in Section 2. 

"Work Order" shall mean the contractual document issued by a Purchaser and executed 
benvten Purchaser and the Contractor. Each Work Order shall be the result of a second tier 
cunlpetition. A Work Order generally contains project objectives, scope and description of work, 
limclinc and pcrioriod ofperfc~mance, compensation and payment, Contractor responsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions, signature block, etc, and 
incorporates this Contract by reference. A template Work Order is attached to this Contract as 
Schedule C. 

"Work Product" shall mean data and products produced under a Purchaser's Work Order 
including but not limited to, discoveries, formulae, ideas, improvemeots, inventions, methods, 
models, processes, techniques, findings. ctinclusion~, rccomrncndatinns, reports, designs. plans, 
diagrams, drawings, sofhvare. databases, documents, paniphlets. advertisements, books, 
magazines, surveys, studies, computer programs, tikns. tapes, and:or sound reproductions, to the 
extent provided by law. 

"Work Request" shall mean a separatc sccond licr soliciwicm dncurnent developed and issued 
hy the Purchaser to ITPS Program Cclntractor(s) to request proposals relative to a Purchaser's 
requirement. 'l'he Work Request typically identities the project objectives, scope and description 
of work, timeline and period of perfimnancc, n)mpcnxation and payment, Contractor 
rcspr~nsihilities, Purchaser responsibilities. Purchaser special terns and conditions, instructions to 
Contractors, etc. A template Work Request is attached to this Contract as Schedule B. 

Master Contract Term 

2, Term 

a) This Contract's initial Term shall be from July 1,2007 or date of last signature affixed. 
whichever is later, through June 30,2009. 

bj  This Corltracl's Tcrm may be extended by up to four (4) additional one ( I )  year Terms, 
provided that the extensions shall be at DIS' option and shall be effected by DIS giving 
written notice of iu intent to extend this Contract to Contractor not less than thirty (30) 
calendar days prior to the then-currcnl Conlract Term's expiration and Contractor 
accepting such extension prior to the then-current Contract 'l'erm's expiration. The total 
Term of this Contract shall not be extended beyond June 30,2013. No change in terms 
md conditions shall L.re permitted during these extensions unless specifically agreed to in 
writing. 

2.1. Term or Work Orders 

a) The Tern of any Work Order executed pursuant to this Contract shall be set rorth in the 
Work Order. 

b) Work Orders ur rcncwal Work Orders entered into prior to the expiration or other 
terminalion of this Master Contract may be completed under the Master Contract 
tenns and conditions in effect when the Work Order or renewal Work Order was 
cnlcrcd into. 

State nf Washin~nn Ir~lunl~;rljuu I r c l u ~ v l u g  Profcsrjunul Scmir~y 
U c p m c n t  of information Services 4 Mastel- Conuact 8 TD8-MST-603 



c) New Work Orders or renewal Work Orders shall not be erltrrrd into after the 
expiration or other termination of the Master Contract. 

d) Work Orders shall not be renewed for a Term beyond June 30,701 5. 

3.1. All of the terms and conditions contained in this Master Contract shall survive the 
expiration or other termination of this Contract far so long as any Work Order entered 
inlo undcr (his Mastcr Contract is  still in cffccl and shall apply Lo such Work Order. 

3.2. The terms, conditions and warranties contained in this Contract that by their sense and 
contest are intended to survive the expiration, cancellation or termination of this Contract 
shall so survive. In addition, the tertns of the Sections titled OverpaymenLq to 
Contractor; OwnershiplRighfi in Data; Access to Data; Contractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Scction Hcadings, Incorporated Docurncnts and Order of Precedence; 
Subcuntracturs; Publicity; Review uf Cuntractor's Records; Patent and Copyright 
Indemnification; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Maskr  Contract Administration Fee and Collection; 
and Activity Reporting shall survive the tennination of this Conlract. 

Pricing, Invoice and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Services in the categories and at the Prices set forth it1 the 
Price List attached ns Schedule A to this Ma~lc r  Cnnlract. Such Prices may not be 
increased during the term of this Master Contmct. Prices are considered maximum or 
"ceiling" prices only. On a project by project basis. Contractor may tltct to provide 
Services to Purchaser for performarlce of a Work Order a1 a Inwer Price than that originally 
cslahlishcd in this Mastcr Contract. 

4.2. Consideration 

a) The maximum consideration available to Vendor under this Contract is $1.000,000.00 
(US dollars) for the initial Term, unless arnended. 

b) Considcratirln iclr cdch Second Tier Work Contract will be stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Second Tier Work 
Contracts to the Vendor cot~sistznt with the tertns set out in the Second Ticr Work 
Contract. Funding may hc (cdcrdl, staic and/or private grant based depending on the 
specific program mquesting staffing 

4.3. If Contractor reduces its Prices tbr a11y of the Services during the Tern) of this Conlrad. DIS 
and Purchasers shall hove the imnirdialc bencfil of such lower Prices for new purc,hases. 
Conlraclor shall send notice to the DIS Master Contract Administrator with the reduced 
Prices within fifteen ( 1  5) Business Days of the reduction taking effect. 
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4.4. Purchaser shall reimburse Conlractor for lravcl and olhcr expenses as identified in a Work 
Order, c~r a5 authmrized in writing in advance by Purchaser in accordance with the then- 
current rules and regulations set forth in the Wushington Srr7rc .4timb1istrutive and Accounling 
Manual ( h t m : l i ~ w  .otiu.~~a.eov/~~li~~lp~lto~.ht~n). Contractor shall provide a detailed 
iten~ization ofexyrnses, ir~cluding description. amounts and dales, and receipts for amounts 
of fifty dollars ($50) crr more when requesting reimbursement. 

4.5. Economic Price Adjustments 

a) If UlS elects to extend this Contract tor an additional one-year period(s) heynnd thc 
initial Term, or subsequent renewal pcriad(s), thc Contract pricing for the additional one 
ycar shall be automatically increased or decreased, as applicable, by DlS by not more 
than the percentage increaseldecrease of the U.S. Department of Labor "Consumer Pricc 
Index, US City Average, All Itenrs, Not Seasonally Adjuslcd" (CPI-U, Series Id: 
CI JIJRfl000SAO). 

1 Divided by previous period (baseline) CPI-U 1 188.0 1 

b) The baseline index shall be the index announced for April of the previous year. The 
allowable percent change shall be calculated by subtracting the baseline index fmm Ihc 
index announced For the April in which lhc renewal option is exercised. and dividing the 
rcsult by the haseline indeu. The allowable percent change shall be rounded to the 
nearest one-hundredth of one percent md shdl be the mwirnutn price adjustment 
permitted. Contractor rriay offer pricc dccrcasos in excess of the allowable CPI-U 
pcrcent change at any time. The following example illustrates the computation of 
percent change using April 2004 as the Baseline: 

CPI-I J COT April 2005 
. 

Less CPI-U for April 2004 (baseline! 

Equals index poinl change 

1 Equals percent change 1 3.5 1 I 

194.6 

188.0 

6.6 

Equals 
-., ,- 

Kesults multiplied by 100 

4.6. Contractor agrees that all ihc Priccs, Icrrns, warranties, and benefits provided in this 
Contract are comparabie to or better than the terms presently being ofTered by Contractor 
ta any other governmental entity purchasii~g the same Services under similar tcrms. If 
during the Ten11 of this Corltract Contrac~or shall enter into contracts with any other 
governmerital cnlily providing greater benefits or more favorable tenns than those 
provided by this Contract, Contractor shalt be obligated to provide the sarne to DTS for 
subsequent I'I'PS Program related purchases. 

0.025 1 

0.0-:51 x 100 

4.7. Contractor agrees that Priccs providcd in this Contract assume that work is performed during 
Business Days and Hours. Overtime rates are not allowed unless required by state 01, federal 
law. Further, Prices are to be considered all-inclusive hourly rates to indude all chpcnses 
(e.g., overhead, insurancc. and administration including but not limited to the DlS 
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Master Con tract Administratiun Fee outlined in Section 59  belowj except tl.ave1 (see 
Section 4.4 above). 

5, Advance Payment Prohibited 

N o  advance payment shall be made r(ir Scrvices furnished by Contractor pursuant to this Contract. 

6 .  Tares 

6.1 . Purchaser will pay sales and usc hxcs ,  i T any, imposed on the Services acquired 
hereunder. Contraclor must pay all other taxes including, but not limited to. Washington 
Business and Occupation ?'ax, other taxes based on Contmctor's incomc or gross 
receipts, or personal property taxes levicd or assessed on Contractor's personal property. 
Purchascr. as an agency of Washington State government. is  exempt t io~n property tax. 

6.2. Contractor shall complete registration with the Washington Stote Department of Revenue 
and be responsible for payment of all taxes duc on payments made under this Contract 
and any related Work Order. 

6.3. All payments accrued on account of payroll taxes, unemployment contributious, any 
other taxes, insurance, or other expenses for Contractor, Conlractor's staff, or 
Subcontractors, shall be Cnntrtlclor's sole responsibility. 

7. Iavuice and Payment 

7.1. Contractor's will submit properly itemized invoices to Purchaser's Work Order 
A Jrninistrator for any and all work related to a Purchaser's I+ ork Order. lrivoiccs shall 
provide and itemize, as applicable: 

a) DIS Itlforrnation Technology Prt>fcssional Services Master ContraM number T08-MST- 
609 

b) Purchaser Work Order number; 

c) Contractor name, address, phone numbcr, and Federal Tax Identification Number; 
d) Descriptiorl o f  Scrviccs provided; 

c) Date(s) that Services were provided, including ~lu~nber of hours workcd. 

m: number of hours worked would not hc applicable for a deliverable-based or 
fixed fee Work Ordcr. 

fl Ci~nlrdctor's Price for Services: 

g) Net invoice Price for each Service: 
h) Applicable taxes; 

i )  Other applicable charges; 

j )  Total invoice Price: and 

k) Payment terms including any available proinpt pay rnelhl ciiscounts. 

7.7. I f  expenses are allowed l~nder any Work Order and invuiccd LU Purchaser, Contractor 
must provide a detailed itenlizatiutl of those expenscs lhat are reimburseable. including 
description, amounts and dates. Any single cxpcnsc in the amount of fifQ dollars ($50) or 
more must be accotnpanied by a rcccipt in order to receive reimbursement. (Scc 
Subsection 4.4 above.) 
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7.3. Payments shall be due and payable within tlirty (30) calendar days after provision and 
acceptance of Services or thirty (30) calendar days after receipt of properly prepared 
invoices. whichever is laler. 

7.4. Incorrect or incomple~c invoices will be returned by Purchaser to Contractor for 
currcction and reissue. 

7.5. The Contractor's U1S Master Cont~act number and thc Purchmer Work Order number 
must appear on aIl bills of lading. packages, and correspondence relating to any Work 
Order. 

7.6. Purchaser shall not honor drafts. nor accept goods on a sight dran basis. 

7.7. If Purchaser fails to make tjniely payment. Contraclor may invoice Purchaser one percent 
( 1%) per month on thc amount overdue or a minimum of one do1 tar ($1) (Refereme 
chapicr 39.76 RCW). Payment will not be considered late if payment is dcpositcd 
electronically in Contractor's bank account or i f  a chcck or warrant is postmarked within 
thirty (30) calertdar days ofacccptance of the Services or receipt of Contractor's properly 
prepared invoice, whichever is later. 

7.R. As applicable and if outlined in the Purchaser's the Work Ordcr, Pur~haser may withhold 
ten percent ( lo%)? or other approprialc amount as defined by the Purchaser in the Work 
Order, from each payment until acceptance by Purchaser of the final report, completion 
of project and/or other appropiate milestone. 

8. Overpayments to Contractor 

Cvntrdctor shaI1 refund to Purchaser the full amount of'arly erroneouh payment or overpayment 
under any Work Order withia thirty (30) days' written notice. If C.ontractor fails to make timely 
refund. Purchaser ma) charge Contractor one percent (1%) per month on the atnount due. unti l  
paid in full. 

Contractor's Responsibilities 

9. Purchaser Eligibility 

In order tube eligible to purchac rrnder this Master Contract. Purchasers shall have n Custorncr 
Service Agreement (Interlocal Agreement) with D1S. Co~ltractur shall be responsible for verifying 
Purchaser eligibility. Contractor may use the search featurc on the DlS website: 
htt~://tecchmall.dis.wa.aov/CSA I !CSAScarch .a\$ or may contact the Office of Legal Services 
within DTS at 360-902-355 1 to ascertain Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Contractor Work Order Manage: for each Purchasc~ Wurk Order. The 
C.ontmctor Work Order Manager shall be the principal point of contact for Purchaser and shall 
coordinate all related Contraclur's ac~ivilics. 

11. RFP Mandatory Hcqu irernen ts 

Statc of 11 ashington Information -1echnolog t'mtessrm~al Services 
Depilrtr~~enl u l  In~urmatiati Scn7ices 8 Mikr Cunhv t  # 708-MY'[-609 



The RFQQ mandatory rrquircments are essential substantive terms of this Master Contract. 
Serviccs prnvided under this Master Contract sha1I meet or exceed all the mandalory 
requirements of the WQQ. 

12. Senices and Statcment 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 k t w c c n  Purchaser and Contractor. A Work 
Order template i5 attachcd as Schedule C. 

1 2.2. Prior to entering into any Work Order, Purchaser shall co~lduct a Second Tier acquiziiic~n 
process pursuant to Section 22 of'this Contracl. 

A Work Order shall at n minimum: 

aj  Reference lhis DTS Master Contract number TOS-MST-WY 
b) Identify Purchaser's Work Order number; 
c) Define project or task objectives; 
d) Describe tile scope of Services or work 10 be performed; 
e) Identify dcli vcrahles; 

fj Specify a timeline and period of perfon~~ance; 
g) Specify compensation and payment, e.g., Ihc hourly rate and total Contractor hours to bz 

provided or the fixcd price for a deliverable, (whichever is applicable), total cost of the 
project, and any reimbursable Contractor expenses; 

h) Describe Contractor's roles and responsi hili tics; 

i) Identify specific Conlractor staff, inclr~ding Contractor Work Order Manager; 
j) Descrihc Purchaser's roles and responsibilities; 

k) Identify the Purchaser Work Order Manager; and 
1) Provide signature block for both parties. 

Individual Work Orders may includc additional or conflic.ting terms and conditions as 
de~ermincd by the Purchaser. In the event of any conflict, the Work Order shall prevail. 

13. Commencement of Work 

13.1 . First Tier - Under the provisions of chapter 39.29 RC W, this Contrdcl is required to be 
filed with the Office of Financial Management (OFM). In the event that OFM fails to 
approve the Contracl, ~ h c  Pcrsonal Service Specifications of this Contract and all related 
refcrcnccs shall be null and void, however, my Purchased Service Speci licalions and 
related references remain in full force and effect. 

13.2. Second 'l'ier - No work shall be perfrmncd by Contractor until a Work Order is executed 
by Coiltractor and Purchaser. 

14. OwnershiplRights in Data 

14. I . Any custom additions and modifications t o  Contractor's Preexisting Material (defined 
below) and all data a i d  work procluc~s prnduced pl~rsuant to this M a t e r  Contract and ally 
Work Order shall collectivcly bc ralled "Work Product." Purchaser shall have aid retain all 
ownersl~ip. righl, ti tlc, interest and all intellectual property rights to Work Product. To thc 
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extent that any such rights in the Work Product vest initially with the Contractor by 
operation of law or for any other reason. C'ontnctor hereby perpetually and irrevocably 
assigns, transfcn and quitclaims such rights to Purchaser.. Ownersllip includcs the right to 
copyright, patent. register and the abilib- to transfer these rights and a11 information used to 
formulate such Work Product. 

14.2. Contractor warrants thal i t  i s  the owner of the Work Product and Preexisting Material wd 
that il ha\ rid1 right to assign and license the same to Purchaser. 

1 4.3. Work Product includes, but is not limited to. discoveries, formulac. ideas, improvements, 
inventions, methods, models, processes, ~cchniques, findings, conclusjons, 
recommendations, reports, designs, plans, diagrams. drawings, software, databases, 
ducurnents, pamphlets, advertisements, books, magazines. surveys, studies. computer 
programs, films, tapes, andlor sound reproductions, to Ihc extent provided by law. 

1 4  During the Term and any timc ~hcrcafter, Contractor shall execute all documents and 
perform such cithcr proper acts as Purchaser may deem necessary to secure for Purchaser 
the rights pursuant to this section. and when so obtained or vcstcd to maintain, renew, and 
restore the same. 

14.5. Contractor shall no1 usc or in any manner disseminate any Work Product to any third 
party. or represent in an]; way Contractor ow~~ershjp in any Work Pmduct. Contractor 
shall take all reasonable steps necessary to cnsun: that its agents, employees, or 
Subcontractors shall not copy, ciisclose, transmit w perform my Work Product or any 
portinn ~hcrcnr, in any form, to any third party. 

1 4.6. Contractor herelp, grants to Purchaser a non-exclusive, myal~)l-frcc, irrevocable license to 
use. publish. translate, reproduce, delivcr, pcrrtirm, display. and dispose of materials and 
know how that are drlivcrcd under this C.ontract, hut that do not originate therefrom 
("Precxisting Material"). 

14.7. Contractor shall exert best etforts to advise DIS and Purchaser of all known or potential 
infringements of publicity, privacy or af intellectual property rights of the Preexisting 
Material furnished undcr this Contract. DIS and Purchaser shall receive prompt wrillcn 
notice of each notice or claim of copyright infritigement or inrringement of other intellectual 
property right worldwide received by Contractor with respect to any Preexisting Material 
delivered under this C r ~ n  lract. Purchaser shall have the right to ~nodifL or retnrrve an] 
restriclivc markings placed upon the Preexisting Material by Contractor. 

15. Access to h t a  

Contractor shall upon written request provide access to data gcnoratcd under this Contract and any 
Work Order to DIS, to Purchaser. to the Join1 1,cgislative Audit and Review Committee, and to the 
State Auditor, as requested. a( no additiona1 cost. This includcs access to all infonna~ion that supports 
the findingh, conclusions. and recommendatjons of Contractor's reports, including computer models 
and methodology for those models. 

16. Security 

While on DIS or ally Purchaser's premises. C'ontractor, its agents, employees, or Subcontractors 
shall conft~rm in all respects with any and all of'Purchaserqs pt~yuical, firc, safety. or other 
srcurily rcgulatinns. 

Siuk or Washington Informiltion '1 ccholog). l'rof'essinnal Sen-ice< 
Depwttner~( oThTurrn~luun Scrviccs 10 khtrr Cunlruct # T08-MS'I'-bOY 



16.1 . Facilitv Access. 
Contractor understands that Purchaser's building entrances may be controlled for accws. 
Contractor agrccv 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 understands that il l  order to obtain access to Purchaser's premises, Contractor 
may have to be issued a security badge by Purchaser. C,ontractur shall provide ccmin 
personal information. including valid government issued pho~o identification, prior to 
obtaining a security badge when requircd hq Purchaser. Contractor hrther understands 
that Purchaser will collccl and retain such personal informrttio~~ for so lorlg 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 of Corltractor to comply with Purchaser's security and satety policies arid 
proccdurcl: is sufficient grounds for revoking. modifying. susptnding or terminating 
access to Purchaser's facilities. Upotl the carlicr :roT termination of the Work Order, or 
suspension or termi~~ation or access to P~rrchser's facilities, Contractor shall return all 
security badges. 

16.2. Rcmote Access to Nehvork. 
Contractor understands that in  nrder to ohlain remote access to Purchaser's Local Area 
Network (LAN), email, or supported computing environments through n remote access 
cnnnectiun ("Remote Access"), Contractor must conlply with Purchaser's Remote Access 
policy and any other applicable policies or procedures. Contractor shall, prior to access, 
coniplde and sign any applicable agreements or forms. Kemote Access is conditioned 
up011 final apprr~val by Purchaser. 

16.3. Safety. 

Contractor shall observe and comply with WTSHA and OSIIA regulations, all applicable 
safety and envirol~n~ental laws and regulations, and all of Purchaser's rules, guidelines. 
policies and procedures relating to safety, wo~+kplace conditions, health and the 
environment, including but nut Iimited tn physical, fire, evacuation, accidents. hazwdous 
materials or situations, or o~her  safety regulations and policies. 

17. Contractor Commitments, Warranties and Representations 

Any written commitmcn~ by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Contractor to hlfill such a commitment may constitute 
breach and shall render Contractor liable for damages under the terms of this Contract or any 
Work Order, as applicable. For purposes ofthis section. a commitment by Cot~tractor includcu: 
( i )  Prices, discuutits, and options committed to remain in force over a spcci licd period of time; 
arid (ii) any warranty or representation made by Contractor in its Response or contained in any 
Contractor or manufacturer publications, writtcn miiterials, schedules, charts, diagum, tables, 
descriptions. other written representations, and any other coi~~i~~ul~icatiori mcdium accompanying 
or referrrd lo in its Response or used to effect the sale to DIS or Purchaser. 

17.1. Contractor shall use best et'fo~ts to ensure that personnel assigned to a Work Order are 
available until the cornplelion of 1ha1 Work Order. Any proposal by Curltractor for 
changes, replacement, or substitulion of Work Order personnel during the Term of the 
Work Order shall be submitted to the Purchaser Work Order Ad~nil~istrntor in writing. 
The Purchaser Work Order Administrator shall have the sole discretion to acccpt or reject 
such proposal. 

State of Wasi~u~giun Infunnation lechnology I'rnfessinnal Senices 
Dqartroent of Lnforn~atior~ Services ! I  Mustcr Cuntract # 'I'UE-MS'f-hOY 



As a condition to accepting Contractor's proposal for persnnnr.1 changes, Purchaser may 
require Contractor to colnpensate Purchaser for any training and administrative costs 
incurred by Purchaser in associalion with such replacement. Such compensation will hc 
in the form uf a crcdil against Contractor's monthly invoice charges to Purchascr by 
Cnntraclor (a )  not billing Purchaser for hours worked during thc first ten ( 1  01 Business 
Days replac,ement personnel begin work, if the rncthod of compensation agreed to in the 
Work Order is by hourly ratc~ (time and material): or (b) crediting Purchaser an arn~junt 
not to exceed $5,000 per person replaced, if the method of compensation agreed to in the 
Work Order is by deliverables (fixed cost). 

17.3. If Purchaser does not accept Contractnr's pmposcd change and Contractor is unable .to provide 
acceptable personnel tr) Purchaser within ten ( 10) Business Days affer the originally xcisigned 
persclnncl have left, then Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(Scc Section 46 below for Purchaser's obligations to protect Conlrwlor's Proprietary 
Information.) 

1 8.1. Conb-actor aclu~owledpes ttial somc of the material and information that may come iri trt its 
possession or knowledge in connection with or in performance of this Contract or a Work 
Order may consist of Confidential Informatiou. Contraclrir agrees to hold C.onfidential 
lnforrnation in strictest cotifidence and nu1 lu d e  use of C.onfidential Information for any 
purpose other than lhc performance of this Contract or any Work Order, to releasc it only to 
authorized employees or Subcontractors requiring such i~lformalic~n for the purposes of 
carrying out this Contract or any Wnrk Order, and not to release, divulge. publish, transfer, 
sen, disclnsr, o r  rltherwise make the information known to any other party withnut 
Purchaser's express written consent or as provided by law. Contractor agrees to release such 
information or material only to employees or Subcontractors who have signed a 
 ondi disclosure agreement. the terms of which have been previously approvcd by Purchaser. 
Con~rdc~rjr agrees to implement physical, electronic, and managerial safeguards, inch~ding but 
not limited to those prescribed by the Purchaser, lo prcvent unanthorizad access to 
Confidential Intori~~atiutl. Contraclors that may come into contact with medical data will bc 
required to complete a Business Associate agreement, as required by fedcrdI or state laws, 
including IIIPAA, prior to the cornmeilcement of any work. 

1 8.2. Immediately upon expiration or terrriirlation of this Contract or any Work Order, 
Contractor shall, as applicable. at DIS's or Purchaser's option: (i) certify to DIS or 
Purchascr that Contractor has destroyzd all Confidential Informatiun; or (ii) return all 
Confidential Information to D1S or Purchaser; or (iii) take whatever other steps D1S or 
Purchaser requires of Contraclor lo protect D1S's or Purchaser's Confidential Informatic~n. 

18.;- DIS a ~ d  Purchasers rcscrve the right to monitor, audit, or investigate the use of 
Carifidcnlial Tnformat ion collected, used. or acquired b!, Con traclor though this Contract 
or ,my Work Order. 'l'he monitorir~p, auditing, or investigating may include, but is not 
limited to, salting databases. 

18.4. In the event of die unaulhorizcd acquisition of computerized data that corn promises Lhc 
security, con fidcnliality, or integrity of personal infornlation maintained by ihc Purchaser 
(Breach); Vcndor agrees to comply with all appl jcnble state and fedcral statutory 
provisions. If a data compromise and/or identjty theft occurs and is fijund to be the result 
or Vendor's acts or omissions, Vendor shall assume cornplutc responsibility for 
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notification of affected parties, and be Iiablc Cur all associated costs incurred by DJS or 
Purchxscr in responding to or recovering from the Arcach. 

. 7 & 
1 8.5. Violation of this soclion by Contractor or its Subcontractors may rcsitlt in termination of this 

Contract and any Work Order and demand for return of all Confidential Information, andlor 
payment of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Master Contract 

19.1. This Master Contract tnay bc used unly by Purchasers who have a C~stomer Scrv ice 
Agreement ~ i i t h  DIS and is not for pcrsonal use. Purchaser sllall comply with a11 the 
!ems and conditions of this Master Contract, including hut not limited to Contractor's 
Proprietary Information. 

19.2. Reference of this Master Contract Number andlor Purchaser's signature on any related 
Work Order document signifies agreement to comply with lhese requirements. Failure to 
abide by tllcsc requirements may result in Purchaser forfeiting tho right to make future 
purchases under this or other DIS Master Contracts. 

20, Purchaser Work Order Matlager 

20.1. Purchaser shall assign a Purchaser Work Order Malager for each Purchaser Work Order. 
'l'he Purchaser Work Order Manager shall be the principal poirlt of cnntact for the Contractor 
Work Order Manager and shall pruvjdr oversight of Contractor activities and perft>rmance 
conducted thereunder. Purchaser shall notify I he Contractor Work Order Manages in writing, 
when there is a new Purchaser Work Order Marlagcr assigned lo a Work Order. 

21. Sccond Tier Competition 

Unless Purchaser has a sole source justi ficatiorl under the IS13 IT Investment Stn~adards (see 
ht@:!/isb wa.~ov/~olicies~~ortfoliol201 S.doc) and if' seeking Pcrsonal Services, has also complied with 
OFM's solc source requirements (h~:l~www.ofrn.wa.~ov~r!~cyll5.20.htmf 1 j.20.60), Purchaser shall 
conduct a second tier corripcliiion based on the specific requirements for jndivicl ual projects among 
the Contractors w it11 Master Contracls in h e  pertinent Technical Sewice Category. Purchaser shall 
use the Work Request 'I'emplate attachcd iu  this Contract as Schedule I3 to facilitate thc accll~isition 
prcicess. 

2 1.1. Selectio~l Process - Purchased Scrvicrs 
Purdlaser shall conduct Second Tier acquisitions r?f Purchased Services co~isistent with 
lhc ISB IT Investment Policy and the IS B IT lnve.\rment Standards 
mp:!!is.sa. ~ i ~ v l p o l i c  ies/invrstment.aswx). 

21 -2. Sclcctiun Process - Personal Services 
Purchaser shall condud Second Tier acquisitiolls of Personal Sorviccs cumistent with the 
ISB IT htvcstmcnt Policy and the TSR IT Jnvesfmenl Stnnhrds 
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(http:llisb.wa.gov'~olicieslinvest~net~t~~pxj and chapter 39."9 RCW and the SAAM 
chapter 15 (http::'iwww.ofm.wa.nnvipcilicyi I S.htrn). 

Master Contract Administration 

22.1. Any notice or demand or other communication required or permitted to be givcn under 
this Contract rv applicable law shall be ettective 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 llnitcd States Postal Service as first-class mail, postage 
prepaid certified mail, return receipt requested, to the parties at the addresses provided in 
this section. For purposes of cor~~plyir~g with any provision in this Contract or applicable 
law that requires a "writing," such communication, when digitally signed with a 
Waqhingiun State Licensed Certificate. shall be considered to hc "in writing" or "written" 
to an extent no Iess than if it were in paper form. 

To Contractor at: 

Accenl Business Services, Inc. 
Attn: George Parsons 
7710 NE Greenwood Drive Suilc 170 
Vancouver. WA 98662 
Phone: (360) 882-4002 x207 
Fax:: (360) 882-4006 
E-mail: george.prsnns@accent-inc.com 

To DIS at: And to DIS at: 

State of Washinglcrn State of Washington 
Department of Information Services Department of lnforrnation Services 

Attn: Master Contract Administrator Attn: ITPS Program Manager 
if by US Postal If hy Overnigiil If by US Postal If by Overnight 

Service Courier Service Courier 
PO Box 42445 1 1 10 Jef'ferson St SE PO Box 42445 24 1 1 Chandier Ct SW 

Ol>mpia. WA 98504 Olympia WA 98501 Olympia, WA 985045 Olympia, WA 98502 

Phonc: 360.9132.3551 Phone: 360.725.4200 
Fax: 360.586.1 414 Fax: 360.753.1673 

E-mail : i l1cadrnin8di~.wa.~ov - E-mail: 
or to Purchasers a1 thc address Iisted w their Work Order. 

22.2. Notices shall he effective upon receipt or four (4) Business Days after mailing, whichever 
is earlier. The notice address as provided herein may be changed by witten notice given 
as provided above. 

23. ITPS Program Manager 

DTS shall appoint an I'IPS Prograln Manager for 11ie Information Technology Proikssional 
Services Program who will provide oversight orlhu activities conducted hereunder. The ITPS 
Program Manager shall be the yri~lcipal conkact for Contractor concming business activities 
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under this Contract. DAS shall notifjl Colitractor Account Manager. in writing, if and when there 
is a new. ITPS Program Matlager assigned to this contract. 

24. Contractor Account Manager 

Contractor shall appoint a Contractor Accnunl Mwager for the State's account under this 
Contract. The Contractor Account Manager will be the pmcipal point of contact for the JTPS 
Program Manager for the duration of this Contract and will provide oversigh1 of Contractor 
activities conducted hereunder. Contractor Account Manager will serve as the focal point for 
business matters, perfonna~~ce matters, and administrative activities under this Contract. 
Contrnctor shall notify DIS in writing, when there is a new Contractor Account Manager assigned 
lo this Contract. The Contractor Account Manager informaticm is: 

Contractor Account Manager: George Parsons 
Address: 771 0 NE Greenwood Drive Suite 170 Vancouver, WA 98667 
Phone: (360) 882-4002 K207 Fax: (360) 882-4006 
m a  george.parso~ls@:accetit-inc.com 

25. Section Headings, Incorporated Documents and Order of Precedence 

25.1. The headings used herein arc inserted for convenience only md shall not control or affect 
the meaning or constn~ction of any of the sections. 

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

a )  Schedules A, B, C. and D (as applicable); 
b) DIS' RFQQ (Exhibit A); 

c) Contractor's Kesponse to DLS' RFQQ (Exhihit R j; 
d) All Cont~actor or manufacturer publications, written materials and schedules, charts, 

diagrams. tables, descriptions, other written representations and my other supporting 
materials Contractor made available to DIS or  Purchaser and used to effect the sale of 
Services to Purchaser. 

25.3. In the event or  any inconsistency in this Contract, the inconsistency shall he reso1ve.d in 
thc following order of precedence: 

a) ApplicabIe federal and state statutes, laws, and regl~lations; 
b) Sections 1 tluough hh of this Contract; 

c) Schedule A, B, C. and D (as applicable); 
d) TITS' RFQQ (Exhibit A); 

e) Contractor's Response to DlS' RFQO (Exhibit B): 
f) A11 Contractor or manufacturer publications. written materials artd schcdules, charts, 

diagrams, tables. descriptions. other witten representationc; and any other supporting 
materials C.ontractor made available to DIS (IT Purchaser and used to effect the sale of 
Services to Purchaser. 

26. Entire Agreemcn t 

This Contmct, and any written amendments hereto. set t'or-th the entire agrccmcnt between the 
parties with rcspect to the subject matter hereof. Any u~~clerslwdings, agreements, 
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represe~~tations. or warrdnties not contained in this Contract 01. in a written amendment hereto 
shall not be binding on either party except as provided in lhc scction titled Contractor 
Commitments, Warranties and Rcprcsentations. Except as provided herein. no alteration of 
any of the terns, conditions, delivery, Pricc. qualic. or Specifications of this Cuutrcct will bc 
effective without the wrillcn consent of both parties. 

27. Authorit4 for Modifications and Amcndmen ts 

f.lo modification, amendment, alteration, addition, or waiver of any section or ct~rdition of this 
Contrnct or any Work Order under this Corltract shall hc cfrective or binding unless it is in 
writing and signed by DIS and/or Purchawr's Work Order Administrator, as applicable. and the 
Contractor, as applicable. Only DIS shall have the express, implied, or apparent authority to alter, 
amcnd, modifi. add, or waive any section or condition of this Contract. 

28. Independent Status of Cotrtractor 

In the performance of this Contnct and any Work Order, tlie p a r k s  will be acting in their 
individual, corporate or govenllnental capacities and not as agents, employees, partners, joint 
venturers, or associates of onc another. The parties intend that an independent contraclor 
relationship will he created by this Contract and any Work Order. Thc employees or agents of one 
party shall not be deemed or construed to be the cmpluyees or agents of the other party for any 
purpose whatsoever. Contractor $hall not make any claitn of right, privilege or benefit which 
would accTuc to an employee under chapter 4 I .06 RCw or Title 5 1 RCW for any work conducted 
under this Contract or any W 01.k Order. 

29. Governing Law 
This Contract and any Work Order shall hc governed in all respects by the law and statutes of thr 
stale ot'washington, without reference to conflict of law principles. The jurisdicdc~n for any 
action hereunder shall be exclusively in the Superior Couit for the stalc ui Washington. The 
venue of any action hereunder shall br in the Supcrior Coun for Thurston County or the county in 
which Purchaser is located within the state of Washington. 

30. Rule uf Construction as to Ambiguities 

Each puty to this Contract acknowledges that such part?. has reviewed this Cnntwcl and 
participaicd in its drafting and agrees that no provision of this Conlrai shall be construed against 
or interpreted to the disadvantage of P patty by reason of such party having or being deemed to 
have drafted, structured or dictated such provision or provisions. 

31. Subcontractors 

Contractor may, with prior written permission from Purchaser Work Order Administrator, enter 
into subconlracts with third parties for its pertorlnance of any par1 u f  Contractor's duties and 
nhligations. In no event shall the existence of a subcontract operate to release or reduce the liabilily 
of Contractor to Purcharr for any breuch in the performance of Contractor's duties. For purposes 
of this Contract and any Work Ordcr, Contractor agrees that all Subcontractors shall be hcld to be 
agents of Contractor. Coniraclrw shall he liable for any loss or damage to DlS or Purchasers. 
including but nut lirnitcd I t )  personal injury, physical loss, harassment of DIS or Purchaqer's 
employees, or violations of the Patent and Copyright Indemnification, Prr~tection of 
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Purchaser's Confidential Information. and 0wnenhiplRight.s in Data sections of this Contract 
or any Work C)rdor occasioned by the acts or omis5iclns of Contractor's Subcontractors, their agents 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential Inf'orn~ntion, OwnershiplRights i n  Data, Publicity and Review of Contractor's 
Records sections of th i s  Contracl and my Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior written consent of DIS, which conscnt shall not be rmrcasonahly witheld, 
Cnnlraclur may assign this C.ontract including the proceeds hereof. provided that such 
assignment shall not operate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment affect any rcmedics available to DIS or Purchasers 
that may arise from any hrcach of the sections of this Contract. or warranties made herein 
or any Work Order including but not limited to ,  rights of setoft'. 

2 . 2 .  DlS may assign this Contract to any public agency. cornrrlission, board. or h e  like. within 
the political boundaries of lhc state of Washington. provided that such assignment shall 
not operale to reiieve Purchaser of any of its duties and  obligations hereunder. 

33, Publicity 

33.1. The execution of this Contract or any Work Order with Contractor is not in any wn!: an 
endorsement of Contractor or Contractor's Szrvices by DIS or Purchaser. a< applicable. 
and shall not be so cnnstrucd by Contractor in any advertising or other publicity 
materials. 

3 2 Contractor agrees to submit to DlS or Purchaser, as applicable, all advertising, salcs 
promotion, and other publicity maltrials relaling lo this Cuntract and Services furnished 
by Contractor whcrcin DTS or Purchaser's name is mentioned, language is used, or 
Internet links are provided from which the connection of DIS or Purchaser's name 
therewith may. in DIS or Purchaser's judgment, be inferred or implieti. Contractor further 
agrees not to publish or usc such advertising, sales promotion materials. publicity or the 
likc through print. voice, the World Wide Web, or any other communication media in 
existence or hereinafter developed without the express written consent of n1S or 
Purchaser, as applicable, prir~r to such usc. 

34. Review of Contractor's Records 

34.1. Contractor and its Subcontrdctors shall maintain books. records, documents and other 
cvidence relating to this Contract, including but not limited to Minority and Wotnen's 
Business Enterprise participation, protection and uue nf Purchaser's Confidential 
Infonnatjon, and accoutlting procedures and practices which sufficiently and properly 
reflrct all dircct and indirect costs of any nature invoiced in the performauce of'tliis 
Contract. Contractor shail retain all such records for six ( 6 )  years nfier the expiralion or 
termination of this Contract. Records involving rnatlers in litigation related to this 
Contract shall be kepl Ljr cilhcr one ( I  ) year following the termination of litigation, 
including all appaldls, o r  ~ i x  (6) years from the date of expiration or tennillation of this 
Contracl. whichever is later. 

34.2. .411 such rccords shall he subject at reasonable times and upon prior notice to 
r?iaminaiion, inspection, copying, or audit by personnel so authorized by the DIS Master 
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Conttact Administra~or. andlor the Office of the State Auditor and federal officials so 
authoriscd by law, rule, regulation or contract, when applicable, ai  no dcIitionaI cost to 
the State. During this Contract's Tenn. Cot~tractor shall provide access to these items 
within Thurston County? Washington nr lhc county where Purchaser is located. 
Contractor shall be responsible for any audit exceptions or disallowed costs incurred by 
Contrac~or ctr any of its Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts this sectinn's rccnrds retention and review 
requirements. 

34.4. It is agreed that books, records. documents, and other evidence of accounting procedures 
and pracliccs rclatetl to Contractor's cost structure, including overhead, genera1 wd 
administrative expenses. and protit factors sllall be excluded from Purchaser's review 
unless the cost or any other matcrial issue under this C-ontract is calculated or derived 
horn these fac~on.  

General Provisions 

35. Patent and Copyright Indemnification 

35.1. Contractor, at its expense, shall de fcnd, indemnify, and save DIS and any Purchaser 
bw~nless from and against any claims against DtS or Purchaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Produa wilhin the terms of this Contract 
or any Work Order, infringes any patent, copyright, utility model, industrial design, mask 
work, trade secret, trademark, or other similar proprietary right of a third party wurldwidc. 
Contractor shall pay all costs of such defenst and settlement and any penalties, costs, 
damages and attorneys' fees awarded by a court or incurred by DIS or Purchaser provided 
that DIS or Purchaser: 

a) Promptly notifies Contractor in writing of the claim, but DIS' or Purcha~er's railun: to 
provide timely notice shall only relieve Contractor from i i x  indemnification obligations 
i f  and to the extent such latc nolicc prejudiced the defense or resulted in increased 
expensc or loss to Contractor; and 

b) Cooperates with and agrees to use its best efforts to encourage the Office of the Attorney 
General of Wrssl~it~gton to grant Con~raclur stile control of the defense and all related 
settlement negntiations. 

35.2. If such claim has occurred, or in Contractor's opinion is likely lo occur. Purchaser agrees to 
pennit C.ontractor, at its option and expense, either In procure for Purchaser the right to 
continue using the Work Product or lo rcplace or modify the same so that they become 
noni~lfringing md functionally equivalent. 1C use ofthe Work Product is enjoincd hy a cour? and 
Contr~ctor determines that none of these alternatives is reasonably available, Contractor, at its 
risk and expense, will take back the Work Pnduct and provide Purchaser a refund equal to the 
entire ainount Purchaser paid to Contractor for Contractor's provision of the Wnrk Product. 

35.3. Coatraclor has  no liability for any claim of infringement arising solely rrorn: 

a) Contractor compliance with any designs, specificationc: or insh~ctions of Purchaser; 
h) Modification of the Work Product by Purchaser or a third party without the prior 

knowledge and approval of' Coiltractor; or 

c) Use of the Work Product in a way not specified h l  Contractor; 
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unless the claim arose against Contractor's Work Product independently of any of these 
speci tied actions. 

36. Save Harmless 

Con~actor  shall defend. indemnity, and save DIS and Purchaser harmless from and against m y  
claims. including reasorlable attorneys' ices rcsulling from such claims, by third pariics Tor any or 
all injuries to p o n s  or damage to prapeq of such third parties arising from intentional, willful 
or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors, 
their officers, employees. or agents. Contractor's obligation to defend, indemnify, and save DlS 
and Purchaser harmlcss shall not be eliminated or reduced by any alleged concurrent DIS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall, during the te rn  of this Master Contract. maintain in full force and effect, 
the following insurance: Commercial General Liability inxurancc crivcring [he risks of 
hcrdily inj un: (including death), property damage and personal injur).. including coverage 
for contracn~al liability, with a limit of not less than $1 million per occurrence!$2 million 
general aggregate, wit11 no deductible. 

a) Cut~tractor shall pay prcmiums on all insurance policies. D1S shall be named as an 
additional insured on the general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy cndorsement(s) designating DIS as an 
additional natned insured. Such policics shall also reference this Contract number TO8- 
MST-609 and shall have a condition that they not be revoked by the insurer until fom- 
five (45) calendar days after notice of intended revocation thereof shall have been given 
to DIS by the insurer. 

b) All insurance rcquircd in . 3 . 1  above and provided by Contractor shall be primary as to 
any other insurance or self-insurance programs afforded to or maintained by the State 
and shdl include a severability of i~ltrrrsts (criws-liability) provision. 

c) Contractor shall furnish to D1S copie? of certificates and endorsements of all required 
insurance within thirty (30) calendar days of [his Contract's Effective Date, and copies 
of renewal certificates and endorsements of all required insurance within thirty (30) 
calendar days after thc rcnowal date. These certificates of insurance must expressly 
indicate compliance with each and every insurance requirement specified in this section. 
Failure to provide evidence of coverage may, at DIS' sole clp~irrn, rcsul~ in t h i s  
Contract's ternlitlation. 

37.2. Co~~tractor may be rcquircd by Purchaser to carry insurance coverage in addition to the 
M&er Contract reqirirement above. For example, Purchaser may require Contractor to 
provide Professional Liability Errors and O~nissious i~lsurance fur Personal Scrviccs 
Work Orders. 

a) Any addilii~nal insurance required by Purchaser shall be stated in Purchaser's Work 
Request and subsequent Work Order. 

b) Contractor shdl provide insurance certification t(1 the Purchaser under a Work Order 
when requested. Failure to provide cv idcncc of ctlvcrdge may, at Purchaser's sole 
option, result in termination n r  thc Work Order. 

2 7.3. Contractor shall include all Subci)ntradr~rs ax insured i~ndzr all required insurance 
policies, or shall furnish scparatc certificates of  insurance and endorsements for each 
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Subcontrador. Subcontractor(s) shall comply fully with all insurance requirrmcnh stated 
herein. Failure of Subcontractor(s) to comply wit11 insurnrice rcquircments does not limit 
Conaactor's liability or respo~lsibility. 

37.4. Contractor shall acquire required insurance from an insurance carrier or carriers licensed 
lo cnnducl business in the state of Washington and having a rating of A-, Class Vl1 or 
better, in the most recently published edition of Besr 's Reporis. In the event of 
cancellation, non-renewal. revocation m other termination of any insurance coverage 
required hy  his Contract, Contractor shall provide written notice of such to DIS within 
one (1)  Business Day of Contractor's receipt of such notice. Failurc to buy md maintain 
the required insurance may. at DIS' sole option, rcsult in this Contract's termination, or at 
Purchaser's option. result in a Work Order's termination. 

37.5. By requiring insurance, neither DIS nor Purchaser represents that coverage and l imils 
will be adequate to protect Contractor. Such coverage and linjits shall not limit 
Contractor's liability under the indemnities and reimbursements granted to D1S or any 
Purchaser in this Contract or any Work Order. 

38. Industrial Insurance Cnvcrage 

Prior to performing work under this Contract. Contractor shall provide ur purchase industrial 
insurance coverage for its employees. as may be required of an "employer" as defined in Title 51 
KCW, and shall maintain full compliance with Title 51 RCW during the course of this Contract. 
DIS or Purcha\cr will not be responsible for payment of industrial insurmlce premiums or for any 
other claim or benefit for Contractor, or any Subcotltractor or employcc of Contractor that might 
arise under the industrial insurance laws during the performance of duties and services under this 
Contract. 

39. Licensing Standards 

Contractc~r shall comply with all applicable local, state, and federal licen~irig, accreditation and 
registration requirements and standards necessary in the performance of this Contract. (See. for 
exampie, chapter 19.02 RC W for s ~ c  l iuensjng requirements and definitions.) 

40. An titrust Viulatiuns 

Uontnctor and Purchaser recogni~t. that, in actual economic practice, overcharges resuhing from 
antitrust violalions ase usually borne by Purchaser. 'I'herefore, Contractor hereby assigns to 
Purchaser any and ail claims for such overcharges aq 10 goods and Services purchased in 
connection with this Contract nr w y  Work Order. except as to overcharges not passed on to 
Purclinser, resul~ing from antitrust vioIaticlns commencing after the date of the bid, quolation. or 
othcr event establishing the Price under this Coutmct or any Work Order. 

41. Complianct: with Civil Rigbtv Laws 

During the performance of this Contract and any Work Ordrr, Conlractor shall comply with all 
rcderal and applicable state nondiscrimination laws, including hut not limited to: Title V11 of the 
Civil Rights Act, 42 U.S.C. 8 12 10 1 cl seq. ; the Americans with Disabilities Act (ADA); and Title 
39.60 KC W, Washington Law Againsl Discrimination. In the event of Contractor's 
noncompliance or refusal to comply with any nondiscrimination law, regulation or policy, this 
Contract may be rescinded, canceled, or terminared in whole or in part under the Termination 
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for Default sections. and Contractor may be declared ineligible for further cnnlracts with the 
State. 

42. Severability 

i f w v  term w condition of this Contract or the application thereof is hcld invalid. such invalidity 
qhalfnot affect other tenns, conditior~s, or applications which can be given effect without the 
invalid term, condition, or application; to this end the terms and conditions of this Contract are 
declared severable. 

43. Waiver 

Waiver of any breach of any tern1 or conditio~l of this Cot~tract shall not he deemed a waiver of 
any prior or subsequent breach. No term or condition of this C.ontract shall be held to be waived, 
modified, or deleted e x c q l  by a written instrument signed by the parties. 

44. Treatment of Assets 

44.1. Title to all prnpcrt) furnished by Purchaser shall remain in Purchaser. Title to all property 
rurnished 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 Own~rship/Klghts in Data section. As used in this ~cclion 
Treatment of Assets, if the "property" Is Contractor's prclprictary, copyrighted, patented, 
or trademarked works, only the applicable license, not title, is passed to and vested in 
Purchaser. 

44.1. Any Purchaver property furnished to Contractor shall, unless otherwise providcd herein 
or approved by Purchaser. be used only for the performance of this Contract or any Work 
Urder. 

44.3, Contractor shall be respc~nsible for any loss of or damage to propen of Purchaser thal 
rcsults from Contractor's negligence or that results from Conlraclor's failure to maintain 
and administer that property in accnrdancc with sound management practices. 

44 -4. Up011 loss or des~rudion of, or damage t o  any Purchaser property, Contractor shall noli fy 
Purchwer thereof and shall take all reasonable steps to protect that prcjpcrtg from further 
damage. 

44.5. Contractor shall surrender to Purchaer all Purchaser property prior to completion, 
terminntian, nr cancellation of any Work Urder. 

44.6. All rerc~cnce to Contractor under this section shall also iuclude Conlrdctor's employees. 
agents, or Subcontractors. 

45. Contractor's Proprietary Information 

contractor acknowledges that DIS and Purchaser arc subject tn chapter 42.56 KC'W and that this 
Contract and any Work Orders shnl be a public rccord as defined in chapter 42.56 KC W. Any 
specific information that is daimed by Contraclor to be Proprietary Information must be clearly 
identified as such by Contractur. To thc cxtent consistent with chapter 42.56 RC W, DIS and 
Purchaser shall tnaintain ~ h c  confidentiality of all such information inarked Proprietary 
Information it1 their p~sscssion, If a public disclosure request is made to view Conlractor's 
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Proprietary Information. DIS or Purchaser, as applicable, will notify Contractor of the rcqucst and 
of the date that such records will be relesed to the requester unless Contraelor obtains a court 
order from a court of competent jurisdiction enjoining that disclosum. If  Contractor fails to obtain 
the court order enjoining discIosure, DTS or Purchakcr. as applicable, will release the requested 
information on the date specified. 

Disputes and Remedies 

46, Disputes 

46.1 . In the cvcnt w bona fidc dispute concerning a question of faci arises between Contractor 
and Purchaser and it cannot be resolved bolwcen the parties or by the I'I'PS Program 
Manager. either party ma) initiate the dispute resolution procedure provided hcrein. 

16.2. The initialing party shall reduce its description of the dispute 11, writing and deliver it to 
the responding party. The responding party shall respond in writing within five (5) 
Business Days. Thr initiating party shall have five (5) tlusiness Days to review the 
response, If after t h i s  revie.w a resolution cannot be reached, both ppaies shall have five 
( 5 )  Business Days to negotiate in good faidi to wsolve the dispute. 

a) If  the dispute c;ilulot be rcsolvcd arter five (5) Business Llays. a Dispute Resolutiiln 
Panel may be requcstcd in writing hy either party who shall also identify lhc first panel 
mcmber. Within five (5) Business Days of' receipt of thc request, the other party will 
designate a panel member. Those hvo pancl members will appoint a third individual to 
the dispute resolution panel within the next five (5) Business Days. 

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

c) Each party shaH bear the cost for its panel n~anber and its altomeys' fees and share 
equally the cost of the third panel member. 

46.3. Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to 
using a Dispute Rcsolution Panel whenever possible. Unless irreparable h a m  will result, 
rleithcr party shall commence litigation against the othcr before the Dispute Resolution Panel 
has issued its decision on the matter in dispute. 

46.4. Purchaser and Contractor agree that, the existence of a dispute notwiths~anding. they will 
co~ltitlue without delay to carry out all their respective responsibilities under this Contract 
that are not affected by the dispute. 

46.5. If the subject of the dispute is the amuunt due and payable by Purchaser for Serviccs 
being provided by Cot~lrxtor,  Contractor shall continue providing Scrvices pending 
resoIution or the dispute provided Purchaser pays Corltraclor the amount Purchaser, in 
gc\od faith. believes is due and payable, and places in escrow the difference between such 
amount and the amount Conlractur, in good faith, believes is due and pay able. 

47. Non-Exclusive Remedies 

The rernedios provided for in this Contract shall no1 hr: ckclusive but are in addition to all other 
remcdies availabIe under law. 
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1 .iquidatcd Damagcs may be applicshle under Purchaser Work Orders. Purchaser shall include 
any Liquidated Damages clause in their respective Work Order. 

49. Failure to Perform 

If Contractor fails to perforln any suhsta~ltiai nhl igatinn under this Contract or any Work Order, 
DIS andlor Purchaser, as applicable, shall give Contractor written notice of sucl~ Failure to 
Perfom. If after thirty (30) calendar days from the date of the written notice Contractor still has 
not perf~mned, then DIS or Purchaser may withhold all monies due and pay able to Contractor, 
without pcnalt? lu Dt S or Purchaser, until such Failure to Perform is cured or othenvise resolved. 

50. Limitation of Liability 

50.1. The parties agree that neither Contractor, D15 and Purchaser shall be liable to each other. 
rcgardlcss of the r u m  of action. for consequentiaI. incidental, indirect, or special 
damages except a claim related to bodily hjurq or dcath, or a claim or demand based on 
Breach of the Sec~ri+_of the System: nr a patrti t, copyriglit, or othcr intellectual propert, 
right infringement, in which case Iiabilip sllall be ns set forth elsewhere in this Contract 
or related Work Order, This section does not modify any sections regarding liquidated 
damages ur any other conditions as are elsewhere agreed to herein between t l ~ e  parties. 
The  damagcs spccificd in Ihe sections lilled Termination for Default and Review of 
Contractor's Records are not c o ~ ~ s c  ucntial incidental, direct, or special damages as 
that term is used in this section. $ & &  d 

50.2. Contractor, D1S or Purchaser sl~al i  not be liablc for damages arising frum causes beyond 
the reasonable control and without the respective fault or negligence nf Contrac~or, DIS 
or Purchaser Such causes may ~itlclude, but are not restricted to, acts of Ciod nr nt'the 
public enemy. acts of a governmental body other than UIS or Purchaser acting in either a 
sovereigr~ or con~raclual capacity, war, explosions, fires, floods, earthquakes, epidemics, 
quarantine restrict ions, stri kcs, frcight embargoes, and unusually severe weather; but in 
every case the delnys l~ust  be heyorld thc rcwonablc conirol and without fault or 
negligence of Contractor, U1 S, or Purchaser, or their respec tivc Subconlracturs. 

50.3. If delays are caused by a Subcontractor withnut its fault or ricgligcnce, Contractor shall not be 
liable fur damages for such delays, unless the Services to be perhrmed werc obtainable on 
comparable terms from other sources in sufficient t ine to permit Contractor to meet its 
required performance schcdulc. 

50.4. Contractor. DIS or Purchaser shall not be liable for personal injury to the another party or 
damage to n~tother party's propcrty except persona1 injury or damage to property 
proximately caused by sucl~ party's respcctivc faull or negligence. 

Master Con tract Termination 

51. Termination for Default 

5 1. I .  If Contractor violates any ll~clteriai terrn or condilion of this Contract or any Work Order, 
as applicable, or fails to fulfill in a timely and proper manner its material obligil~ions 
under this Contract, or an? Work Order, as applicable, then the U1S Master Contract 
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violation, and the failure or violalion shall br corrected by Contractor within thirty (30) 
calendar ddap or as athenvise agreed. If such breach i s  not capable of cure within thirty 
(30) days, Contractor must commence cure within such thilty (30) day period and 
diiigently pursue completion of such cure. If Contractclr's failurc or violation is not so 
corrected, this Contract ma) hc terminated immediately by wrinen notice from DIS to 
Conlr~ctor. or a Work Order may be terminated by written notice to Contractor from 
Purchaser. 

5 1.2. In the event of termination of an Work Order by Purchaser :rr this Contract by DIS, 
Purchaser or DIS shall havc thc right to procure the Services that are the subject of this 
Contract on the open market and Contractor shall be liablz for all damages, including. but 
not limited to: (i) the cost difference between the origi~wl Master Cnntracl pricc Tor the 
Services and the replacement costs of such Scrviccs acqr~ired born another vendor: (ii) if 
applicable, all administrative costs directly related to the replacement of the Work Order 
or this Master Contract, such as costs of colnpeijtive bidding, mailing, advertising, 
applicable fees, charges or penalties, staff timc costs; and, (iii) any other direct costs 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 thereafter becotne due, an 
amount for damages that Uontractol- will owe DIS or Purchaser fhr Cnnlractor's default. 

5 1 -3. If either DIS or Purchaser violates any maicrial term or condition of this C,ontract or any 
Work Order, as applicable, or faih to fi~lfill in a timely and proper manner its obligations 
under this C,ontract or a Work Order, as applicable. then Contractor shall give DIS or 
Purchaser, as appropriate, writterl nnticc of such hilure. which shall be corrected by DIS 
or Purchafcr wilhin thirty (30) calendar days, or as otherwise agreed. If such failure to 
perform is not so c.orrected, Purchaser's Work Order may be terminated by writteri nnlicc 
from Contractor to Purchaser or, if appropriate, this Master Contract may be terminated 
by written nolicc rrom Contractor to DIS. 

5 1.4. IT ~ h c  Failure to Perform is without the defaulting party's control, fault. or negligence, the 
termination shall be deemed to be a Termination for Convenience. 

5 1 -5. 'I'his section shall not apply to any failure(s) to perform that rcsults from the willful or 
negligent acts or omissions cl Tthe aggrieved party. 

52, Termination for Convenience 

52.1. When, al thc sole discretion of DIS, it is in the best interest ofthe State, DIS may 
terminate this Contract, in whole or in part, by fourteen I 14 j calendar days writtcn notice 
to Contractor. 

52.2. Purcl~aser may terminalc a Work Order upon fourteen (1 4 j caIendar days written notice 
tn Contrdctor. If a Work Order is so terminated. Purchasers are liable only for payrnents 
for Services received and accepted by PUI-chaser prior to the effcctivc i1~te of termination. 

53. Termination for Withdrawal of Authority 

Tn the event that DIS' or Purchaser's authority to perform any u i  its dutics is withdrawn, reduced. 
clr limited in any way after the com~neucetnent of this Contraci o r  any Work Order and prior to 
normal completion, D1S may tem~inate this Contract. or Purchwcr may terminate its Work 
Ordcr(s). by seven (7) calendm- days written notict: to Contractor. N o  penalry shall accrue to U1S 
or Purchaser in the event this scu~ion shall he exercised. This section shalt not be construed to 
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permit U1S to terminate this Contract. or Purchaser to lerminalo any Work Order, in order to 
acquire si~nilar Services from a third party. 

54. Termination for Noa-Allocation of Funds 

If funds are not allocated to DIS lo continue this Contract. or to Purchaser to continue any Work 
Order. in any rulurc period. DlS may terminate this Contract, or Purchaser may terminate any 
Work Order by thirty (30)  calendar days written notice to Contractor or work with Contrdctor to 
amve at a mutually acceptable resolution of the situation. DlS or Purchaser will not be obligated 
to pay any further chargos TUT Services including the net remainder of agreed to consecutive 
periodic payments remaining unpaid beyond the end of the then-cunent period(s). DIS or 
Purchaser agrees to notify Contractor in writing of such non-allocation at thc earliest possible 
time. No penalty shall accrue to DIS or Purchaser in the event this section shall be exercised. This 
sectiou shall nn1 hc u,nstrued to permit DIS to terminate this Contract. or Purcl~aser to terninate 
any Work Order, in order to acquire similar Services from a third patty. 

55. Termination for Conflict of Interest 

DIS may terminate this Contract, or Purchaser may terminate any Work Order. by written notice to 
Contractor jf DIS or Purchaser delcrmines, after due notice and examination, that any party has 
violated chapter 42.52 RC W. Ethics in Public Service. or any other laws regarding ethics in public 
acquisitions and procurement and perfonnance of contracts. In the evcnl this Contract or any Work 
Order is so tern~inated. DIS or Purchascr, as applicable, shall be entitled to pursue the same 
remedies against Con~rdctor as it could pursue in the event Contractor breaches this Contract or any 
Work Order, as applicable. 

56. Termination Procedure 

56.1. Upon termination of this Master Uontnct or any Work Order, DIS and Purchaser, in 
addition to my other rights provided in lhis Master Contract and applicable Work Order, 
tnay requirc Contractctr to deliver to Purchaser any property specifically produced or 
acquired for the performance of such part of this Master Contracl or Work Order as has 
been terminated, The section titled Treatment uf Assets shall apply in such property 
trrisfer. 

56.2. Unless olhcrwisc provided herein, Purchaser shall pay to Contracto~ the agreed-upon 
Price, if separately stated, for the Services received by Purchawr. provided that in no 
event shall Purchaser pay to Contrac~or an mount greater than Contractor would have 
been entitled to i rthis Master Contract or Work Order had not been terminated. Failurc 10 

agree with such determination shall be a dispute within the tricaning or the Disp~ltrs 
section of this Master Contract. Purchaser may withhold frorn any amounts due 
Contractor such sum as Purchaser determines to by necessary to protect  purchase^ from 
potential loss or liahilic. 

56.3. Ci~nlractor shall pay amounts due Purcl~aser as the result of termination within thirty (30) 
calendar days of notice of  the amounts duc. 1r C-ontractor fails to make timely payment, 
Purchaser may charge interest on the amounLs duc at one percent ( 1  "%) per month until 
paid in full. 
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57. Covenant Against Contingcn t Pccs 

57.1. Contractor warranth that no person or selling agency has been employed or retained to 
solicil or sccure this Contract or any Work Order upon any agreement or understanding 
for a commission. percentage, brokerage, or contingent fcc, except bona fide employees 
or a bana tide established commercial or sclling agency nf Contractor. 

57.2. In the event Contractor breaches this scctiw, DIS shall have the right to annul this 
Contract wilhout liability to DIS, and Purchaser shall have the right to either arhnul any 
Work Order without liability to Purchaser or, in Purcl~aser's discrelicpn. deduct h m  
payments due to Contractor, or otherwise rcctrvcr frrirn Contractor, the full amount of 
such commission, prcentage, brokerage, or contingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. U1 S Master Coutract Administration Fee and Collection 

58.1. All purchases niade under this Master Cnntracl arc subject to a DIS Master Contract 
Administration Fee. collected hy Conkdctor and remitted to DIS. 

58.2.  The Master Conlract Administration Fee is two percent (2.0% or .02) of the purchasc price 
f i ~ r  Work Orders valued up to $1 million dollars. and will be nnc pcrcent (1.0% or .01) for 
Work Orders valued at. or exceeding, $1 million dollars. The purchase price is defined as 
total invoice prico lcss sales tax. 

58.3. Thc Master Contract Administration Fee shnll be included in all Contraclor Prices listed 
in Schedule A of this Contract and shnll not he iinvoiccd m a separate line item to 
Purchaser. 

58.4. Contractor shall hold Ihc Master Contract Administration Fee in trust for DIS until thc Fccs 
are rcrnittcd to the DIS Master Contract Administrator, along wit11 the Mac;lcr Contract 
Activiv Report. 

59. Activity Reporting 

59.1. Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Report of all Scsvices purchased under this Master Contract. The report shall idcnii fy: 

a) This Master Contract number; 

b) The month in which the purchases occurred; 

c) Each Purchaser, identified by stalp. local or educational entity, and each Work Order 
for each Purchaser ma kin^ purchases during the reporting quarter: 

d) The total amr~unt of money received (excluding sales tax) for each Work Order for 
each Purchaser: 

e )  The L)IS Master Contract Administration Fee for each Work Order f i r  each Purchaser; 

i) The surn ormvney received (excluding sales tax) for all Work Orders for each 
Purchaser and for all Work Orders tor all Purchasers; and 

g) Thc total amount of the DlS Master Contract Administra~ion FCC. 

59.2. Reports arc required to be submitted electronically, in the Microsof Exccl format 
provided by DIS. Reports are to be sent electroaically via E-mail to: 
rncadmin(&dis.wa.gov 
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59.3. The Activity Report and the D1S Master Cwtract Adlninistratiorl Fee shall be submiucd 
on a quarterly basis in accordance with the following schedulc: 

For activity in thc months: Report & Fee Due: 

January, February, March April I 5Ih 

April. May, June July 1 5'h 

July. August, September October 1 5' 

October, November, December Iar~uary 15'~ 

59.4. This report may be corrected or modified by the DIS Master Contract Administrator with 
subsequerlt writtcn noticc to Contractor. 

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

59.6. Upon request by DIS, Contractor shall provide, in the format requested, the contacl 
information for all Purchasers during the Term of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DIS and Contractor, the DIS Master Contract Administration Fee can k paid 
through Electronic Fund\ Transfer (EFT) to an Automated Clearing House (ACH). Contractor 
can utilize the ACIl Debit option, which is an arrangement brtwew the Contractnr and DlS' 
bank. Contractor initiates the action, specifying the anlount nf runds and the effective date of 
payment. On the effective date, the funits arc: withdram from Contractor's account and 
transferred to ihc DIS account. contractor will be provided by separate instrunlent the DIS 
account information and a toll-free number to initiate the quarterly transaction. There is no cost to 
Contractor. 

61. Failure to Remit Reportsmees 

61 .l. Failure of'Contrnctor to remit lhc Mastcr Contract Activity Report together with the 
Master Contract Administration Fee may be considered a failure to perform on tht. part o f  
Contractor, which may result in DIS terminatiilg this Master Contrdct with Contractor. 

6 1 .'2. Failure of any Purcl~oser to pay the Master Conlrdct Administration Fee may result in a 
Purchaser forfeiting its right to purchase from this Master Contract. Contractor shall 
rlotify thc DIS Contract Administrator when any Purchaser fails to pay the Master 
Contract Administration Fee. 

61.3. The DIS Contract Administrator will notify Contraclor of any Purchaser who has forfeited 
its right to put.chase under this Ma~lcr Contract. After such notification, any sale by 
Contractor 11,  a forfeiting Purchaser may be considered failure to perform by Conkartor. 

61 -4. If the performance issues are resolved, DIS? at its option. ma) rcinstate a Contractor's 
participation or a Purchaser's right to purchae. 

62. Periodic Con tractor Perfornlance Evaluation and Report 

62.1. Purch~5crs will periodically evaluate Contractor's Perfornlarlce in a Con~ractor 
Perinnnance Report. The report is designed to evaluate impacLs and oulcomes achieved 
ax a result of Contractor's delivery of Services, inform Contrtlclor of their performance 
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strengths and weaknesses, and aid Purchasers in referrals. Each evaluation will include an 
assessmcnl of the Contractor's efforts toward achieving Purchaser's objectives. 

62.2. D[S will provide copies of Purchaser Contractor Perfonnmce Reports to Con~ractor. 

623. 1 f DIS receives three (3) or more negative performance reports from Purchasers in a one 
(1) year period during the Term of this Contract, and Contractor fails to provide, in DlS' 
sole opininn, adcquate remedy, this Contract may be terminated. 

62.4. DlS will consider such evaluations when detern~ining administrative actions including 
but not limited to extending the Term of tl~is Contract. 

S t a k  uf Washington In~vrmation 'I c c h n o l o ~  t'rnt'esxional Services 
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Schedule A 
Price List 

As of July 1,2007 

for 
Master Contract Numbcr T08-MST-609 

with 
Accent Business Services, Inc. 

Accent Business Services, Inc. is authorized to provide only thc Services identified in this Schedule A at 
or hclow the Not-To-Exceed Hourly Rates (Priccs) set forth in this Schedule A under this Conlrdct. 

State nf Washingtoll 
Ucpartment of Infol111a1 ~ D I I  Services 

r Se rvice(s) 

-Financial Analysis 
2. 1'1' Busitless Analy s k  1 
3. External IT Quality Assi~rance (IV&V) 
4. IT Project Management 

D r c h i t e c h ~ r e  Development 
6. Security Analysis 
7. Enterprise Content Management 
8. Contingency & Disaster Recovery Planning 
9 .  Systems Analysis 
10. Network System Administration 
1 1. Software Quality Assurance ---. & Testing 
12. Desk top Applications Developmetlt and 
Training 
13. Geographic Information Systems 
Application Development 
1 4. Workstation Instaliation & Support 
15. CIient Scrvvr, Web & N-l'ier Application 

Schedule A lnformation ' I ~ e c h n n l o ~  Professional Services 
Mastcr Contract # TOR-MST-GO9 

$80.00 $90.00 
Devcltlper i' Data Analyst 

Not-To- 
junior 

$40.00 

$50.00 

. .. 

$35.00 
$35.00 

$55.00 

Exceed 
Jrburney 

S50.00 

S60.00 

-. $50.00 .. 
$45 .OO 

$65.00 

Hourly Ratcs 
Senior 

$70.00 

$SS.OO 

$65.00 
$55.00 

SSO.00 

Expert 

$85.00 

$95.00 

- .. 

$70.00 

$95.00 



Schedule B 
Wbrk Request Templute 

A samplc of the cr~rrent L)lS second tier Work Requcst template can be found on the following pages in this 
Schedule I3. 131s reserves the right, at i h  sole discretion. to modi* this template as it is deemed lo hc in the best 
interests of DIS and the Purchasers. The DIS Master Contract Administrator will mako any revisions available to 
Purchasers and ti) Ihc Contractor upon release. 

A rypical Work Request will contain, bul nut he limited to, the following items: 

Project or Task Objectives 

r Scope n~ld  Descriptioti of  Work, including Deliverables 

Timeline and Period of Perforl~lancr 

Cornpenvation and Payment 

Contractor Staff, Roles and Responsibilitirs 

Identification and approval of any suhcon~ractors 

Rclention requirements 

l~isurance requi~cments (beyond what is in Master Contract) 

Purchaser Staff, Rolcs and Responsibilities 

Additional Purchaser Ternrs and Conditions Specific to the Work Request 

Evaluation Criteria and Response Instructions 

State of Waqhingnn 
Depurtmcnt of lnfcrrmstion Services 

Schedule B Informatiur~ Tt.cholvgy Profcssional Services 
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SAMPLE - FOR ILLUSTRATI\-E PIIRPOSES ONLY 

F13 - a minimum of one ( 1 )  yean of recent erperiencc, and dcrnunstratcd knowledge, dills, and abilities 

@ 

Calegov 1 a Category 6 

Category 2 Category 7 

n Senior - a minimurn of five ( 5 )  ycms of recent experience, and demonstrated superior linuwledgc, skills, and abilities 
Expert - a minimum of ten (10) years of increasi~lg levels of responsibilities, and supervisory or management responsibilin; 

Estimated Period of Performance: I Start Date Through End Date 

Project or Task Qbjectives 

Information Technology Services Work Request 
This Work Request i n  issued under your current DIS Master Contract. 

Category I I 17 Category 15 

(::ategoy 12 u Category 16 

Contractnr Stnff, Roles and Responsibilities 

El Category 3 El Categnry LI 

[7 Category 4 Category 9 

Scopc and Description nf Work, including Delivernbles 

Purchaser Staff, Roles and Responsibilities 

- 

Purchaser Name: 

Purchaser Work Order Number: 

No, or Buslness Days to Respond: 

Category 13 Category 17 

Category 14 

I 

Compensation and Paymcat 

Sa bmit your response via email to: 

Servlce(s) Requested 
Personal Services I 1% rcb ased Services 

Jlate Issued: 

Hesponse Due Date: 

Response Due Time: 

category 5 Cll1cgory 10 

Required Skill Level 

Purchaser Adnttlonnl Terms and Conditions Specific to this Work Request 
Confidential Informalion. Work Product 

I Purchaser Work Request Administrator lnformation 

-- 
State of Waslli~~glur~ Schedule B Infurmalion 1 cchology ~'~,fes%al Services 
Department of lnfvrnlation Services M u k r  Cunkact # 1 Utl-MS'T-609 

I Purchaser Work Order Manager: 1 
Titk 

Pbnne: 

- -  - ... . 

Emall: Pax: 



Instructions to Contractors 

Please ensure thrrf you havc incltrded the julluw.ing information in your rt'sporise 11.s rhr.r.e ure thc itertls 

thar will be used to evalrsuie your reslwnse: 

1. Describe your approach and methodology for successfully coinpletinp this pro-icct, Include a detailed Work 
Plan and schcdulc for completing this project. The Work Plan should clearly identify the roles of' each project 
memhcr, estimated number of work hours, and all ashociated deliverables. 

2. Tn two pages or less (not including resumes). describe one ( 1  ) similar prdect completed by the consultant(s). 
Include the outconles and rcsults achieved for the customer. Identify  he customer and provide their 
appropriate contact information for reference purposes (name. telephone, email, etc,). Note: This project shall 
havc been completed by the staff/consuItanl proposed for the Purchaser's prqject as described hcrcin. 

3 .  Propuse a not to exceed hourly rate. Contractor's total compensation for Se~viccs rendered shalI he based on 
proposed hourly rate. Contractor may propose rates at or below those contained in their Dl$ Master Contract. 
All work will be performed at the following Purchaser location xxxxxxx~~~xxxxxx~x. unless otherwise agreed 
to by the Purchaser in the final Work Order. 

4. Affirm that proposed consultant will k available to begin work no later tlian rnonthldale!vear and be 
committed to the Purchaser throughoul the Period of Performance. Indicate an! known staff scheduling issues 
during the Period of Performance including but not iirnited to olhcr project engagements and holidays. 

5 .  include a resume for the consultant submitted for this project. Include company names and phoncs numbers 
worked for past three years tor this individual. 

6. Indicate the availability of the proposcd consultant staff for possibie interview with Purchaser during week of 
month/date/vea~ - monthkdatdyear. This interview may be conducted in person, via teleconference, or otticr 
method, at the stllc discretion of the Purchaser's Work Request Administrator 

7. Contractor's contact information for this Work Request. Include name, title, email. phone & fax n u ~ n b c a .  

A Work Order number will be assigncd, and formal Work Order issued, after a Contractor is selected to 
perform this Work Requtst. 

NOTE: Release of this Work Rcquesl does not obligate the State of Washington, DIS, or the Purchascr 
to contract for services specified hcrein. 

- ,- 

Stare af Washirlgtun Schrdulc B Infomatinn Techilology Professaiunul Scrviccs 
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Schedule C 
Work Order Template 

Personal Service C'ontracts 
A sample of a Model lnfonnaticm Technology Contract for Personal Smvices may be found on the 
Information Services Board Policies site for Model Contracts and User Instructions webske: 
http:!/isb. wa.~~~v/~olicies~po~foli0~2O8R~doc. This model is used for those personal servicc contracts 
solicited under RCW 43.105. 

A sample of the Office of Financial M~anagement's Personal Service Cnnlract may be found on their 
website located at http://ww-w .ofm.wa.~ov~contracts/psc/psc~u~dcipscguide.asp. 'Ihe sample is labelcd 
Appendix E. This model is used for those personal servicc contracts solicited under RCW 39.29. 

Purchased Service Contracts 
A sample ofthe DIS Model Contract for Purchased Services can be found at 
http:~/isb.wa.gov.:'po~icies/portfn1io/207R.doc. 

U: Not every model or sample contract section will be requircd in even: Work Order, nor will tl~csc 
model contracts sections satisfy every Work Order need. Work Order requirements will be selected from 
the most applicable model contnct(s) plus other sources including but not limited to individual Purchaser 
lerrns and conditions, then tailnrcd to meet specific Functional and npcrational needs, i-e., scope of work 
to be performed or Serviccs to be provided. and the protections necessary to that respective Work Order's 
purpose. DIS will also establish a cornmo~~ tetnplate to be used by Purchaser' for Work Orders under the 
tiew ITPS Program. 

Thc details of the specific Services, project or tasks should be negotia~ed by Purchaser and Contractor 
and memorialized in a Work Order. The M a t e r  Contract rrquircs that the Work Order, at o minimum, 
reference the Master Contract number a ~ ~ d  address the following mas:  

Project or Task Objectives 

Scnpc and Description of Work, including neliverables 

a Timeline and Period of Performance 

Compensation and Pay mcnt 

Contrclcior Staff, Roles and Responsihiiities 

Purchaser SlaTf. Roles and Responsibilities 

r Additional Purchaser Terms and Conditions Specific to the Work Order - Signature Block 

Schedulr D I~ilomation ' l ' e c h n l o ~  Pmfessio~lal Servicrv 
Mutcr Contract # fi TOS-MST-609 



~!!~ WalhinglOn Stale Department of 
~iiP' Information Services 

Amendment 09-01
 
to
 

Master Contract # T08-MST-609
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-609 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Accent 
Business Services, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-609 as follows. 

The purpose of this Amendment is to update the Activity Reporting Section 27 to specify what to 
report on and where to send Activity Reporting. The parties hereby agree to amend the Contract 
as follows: 

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

1.	 Subsection (59.1 f) of Section 59, Activity Reporting is replaced in its entirety with the 
following: 

The sum of money invoiced (excluding sales tax) for all Work Orders for each 
Purchaser and for all Work Orders for all Purchasers; and 

2.	 Subsection (59.2) of Section 59, Activity Reporting, is replaced in its entirety with the 
following: 

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: 
itpsrcQorts({l~dis.~~l!:lli~· 

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

This Amendment, effective October 15, 2008, 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 09-01, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED
 
Washington State Accent Business Services, Inc.
 
Department of Information Services
 3 <1.4}. ~ ,/'t'n ' ' ~~ . l...-/~~~ .. atur~/ Si ~ ature ,
Scott Smith UontL I Dth(j?lun..s~· 
Print or Type Name Print or Type Name ia13 / ti ~/ 
Planning and Design Manager 1/GUf€ vp.J, Oh S 
Title Date Tit! Date 



























~!!l Washington State Department ofiiiP Information Services 
Amendment 12-06 


to 

Master Contract # T08-MST -609 


for 

Information Technology Professional Services (ITPS) 


This amendment 12-06 to Master Contract T08-MST-609 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Accent 
Business Services, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agree to amend 
Contract T08-MST-609 as follows. 

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

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

(1) 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), of the Consumer Price Index, U.S. City Average, 
All Items, Not Seasonally Adjusted, (CPI-U, Series ID: CUUROOOOSAO). 
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 of Financial Management (OFM). Any amendment required to be so filed is ineffective, 
and no work shall be commenced nor payment made, until ten (l0) 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. 

State of Washington Infonnation Technology Professional Services 
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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 12-06, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Accent Business Services, Inc. 
Departm~nt of 

Scott Smith 
Print or Type Name Print or Type Name s~/.,;> /tr 
T AS Program Coordinator Vf. O;jJ-t yt--1-"I un S / "'- ~ 

Title Date 

State of Washington Information Technology Professional Services 
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Schedule A 
Price List 

As of July 1, 2011 

for 

Master Contract Number T08-MST-609 


with 

Accent Business Services, Inc. 


Accent Business Services, Inc. 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 

1 IT Funding Request, Financial Analysis 

2 IT Business Analysis $41..&7 $52.34 $73.28 $88.98 

3 External IT Quality Assurance and 
Independent Verification and Validation 

4 IT Project ManagemenL $52.34 $62.80 $~8.98; '~~?.45 

5 Technology Architecture Planning & 
Development 

6 Security Analysis 

7 Enterprise Content Management 

8 Contingency & Disaster Recovery v 

Planning 
9 Systems Analysis 

10 Network & System AdmiJ1istr&don:~' 

11 Software Quality Assurance & Testing $36.64 $52.34 $68.04 $78.52 

12. Desktop Applications be~eloPPJenE~' $l6.6f11 $~7.11 ;,$5:1r;57 $73.28 
Training :h< 

"';f 
"'l:' 

13 Geographic Information Systems 
Application Development 

14 Workstation Installafion& SUpport 

15 Client Server, Web & N-Tier $57.57 $68.04 $83.75 $99.45 
Application Development 

16 General Mainframe Development 

17 General Database Administrator / $57.57 $68.04 $83.75 $94.22 
Database Developer / Data Analyst 

State ofWashington Infonnation Technology Professional Services 
Department of Infonnation Services Amendment 12-06 for T08-MST-609 
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