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MASTER CONTRACT 3UhlBEK '1'08-MW-611 

for 

111iurmatiun Technology Professional Services 

PARTIES 

This Master Coutmct ("Master Cnntracl" or  "Tcintr;ict") is entered into by and bctwzen the State of 
Washinglrln, actitis hy and through Depa~fment of 1nfo1111ation Seivices, an agency orwushinglon Slatc 
government located st 1 1 10 Jefferson Street SE Olympia WA, 98504-7445 hereinafter re.ferrcd to as 
"DIS", and A ~ r c c Y a  Solutions, Inc., a Corporation located at 1 IC,  Woodrncre Road, Folsom, CA 05630 
licensed 10 conduct business in the state uf Washington hrlrcinancr t-~I'crrctl to as "Contrartor", fold tllc 
purpose of providing I n  fonnnt iun Tcc hnulogy Professionnl Sclv~ces, as described and ident died hcr,tin. 

RECITALS 

'The S h l c  or Washington, acting by and through DIS issued Request for Q~IJ!I ticatlor~s and Quolalion 
ftTO'f-KFQQ-Ol5 (Nl)Q) dated March 7, 1007, (f,xlJthit A) for thc purpose crf purcl~as~ng Infon~~ation 
Tcchnnlogy Prtlrcssictnal Services in accordance w ~ t h  ~ t s  authortty undcr cbayte~ 43.104 RCW arid 
chaptcs 39.29 R O Y .  

Contractor submitted a timely Responsc 11n Dl S' R FQQ (F.uhibit B). 

L)IS evaluated all properly suh~nittctl Rcsponscs to the above-~~efercnccil KI'QQ and has idciltlfied 
Conlractor as an apparently suc.cessfi~l vendor. 

DIS has determined that entering into 1111s Contract with Cont~aclor will mccl Purchascrs needs and will 
bc in PLII-c hasers best it1 tercsl. 

NOW THEREFORE, J3IS cnters into this Contract with Contractor the terlns and co~lditiorls OS which 
shall govcm Contractor's providing to Purchasers ~ h c  tr~forrrlalion Technology Professional Services as 
desctibcd hcrcin. 013 a convctlience or as needed hasls. 'I his Master Contract is not f'ur prrsnrtnl uhc. 

IN CONSIDERATION of the mutual promises as liercinaflcr scl f i lr~h, ~ h c  pattics agree as follows' 

1. Definition of Terms 

Thc f~dlowing terms as uscd throughout this Coiltract shall have ~ l ~ c  rrlcunings sct fosth below 

"Brcnch" shall tnearl the ur~nullit~ri/,cJ acquisition of computerized data that compromlsrs the 
sec~rriry, confidentiality, or integrity of personal ~atorrnntion mainlainctl by Purr .has~r.  

L L B u ~ i n e ~ ~  Days" or "Busi~icss Hnurs" shall rncs~l blonday through Friday. H IIM lo 5 PM, local 
time i n  Olynipiii. W;tshington, excluding Washington State holidays. 

"Confidential Information" shall mean infijrmalicm lhal m,iy hc exempt from d~sclosure to tlic 
public or ot11el una~tliori~ccl persons under either chapter 42.56 KCW ot othel state or fcdcral 
slalulcu Cunfidential Information includes. but is not limited In, IldlnCS, atldrcsses, Social 
Secur~ty numbers, e-mail addrcwh, tclcphone numbers, financial profiles, credit card 
intomlatlon, pnyrull/lahor data. driver's llcense numbers, medical data, law etlforcerr~cr~t rcct~rtls, 
~ g c r ~ c y  sti~lrcc code or object code, agency sscurity data, and infortr~atic~n irlcn~ifiahlc to an 
individual. Purchascrs may 1de11tltL additional Confidcn~ial Informatinn in a Work Ordcr. 
Confidentla1 Int'vrr~latiot~ also i t~cludcs any Persona l Infontls tion irnder the provlsron:. ot' RCIV 
19.255.01 0 anrl RTW 42.56.590. 



"Co~~tractnr" shall mcnn AgrceYa Solutions. Inc., its ctnployees and agents. Cuntractot- also 
includes any firm, provider, organization, individunl, or othcr cntily pcrfoming the business 
activities under rIlis Ctjr~lracl. 11 shall also include any Subcontractor retained by Contractor as 
permitted under the terms of this Contract. 

"Contractor Accout~t  Manager" shall mcan a representative of Contractor who is assigncd as the 
primary contact person with whom the UIS Mastcr Contract Ad~i~inistr.nti~r shall work wilh fbr thc 
duration of this Corltract and as ri~rlhcr rlcfinctl in the Section titled Contractor Account Managcr. 

"Cuntrrctor Work Ordcr Manager" sl~all lncan a 1-eprese~~tat~ve ot' Cor~iractor who is assigncd 
to each Put-thasei- Work Ordcr as 11ic ctu)rtlin;itor of activities and the priinary pcmt of contact, as 
rurthcr ilcfincd in the Section tltled Contractor W o r k  Order Manngcr. 

''Customer Service Agrccmcnt" shall mean t h t  unrr~~lclcrl scrvicc agreement behveen Pu:.c.haser 
and DIS, which ih I-cquirccl in order for a Purchaser to do business with 01s. 

"DIS" shall mean the Wclshi~~gtoi~ State Departrncn~ i ) T  111 Torrna~ic~n Scrviccs. 

"Effcctive Date" hhall mcan the first date this Contract is in full force and cffczt. It 11~av be a 
specific date agreed to by the pait~es. 01. it' not so specified, lhc datc of ~ h c  I:isr signature of a 
pa~t?  to (hi? rontracl. 

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

"Exhibit R" sllall m c w  Contractor's Response to RFqQ Wumbcr T07-KFQQ-015. 

bblSB" shall mean the Washi~~gton State Information Se~,vicch Hijard. 

"ITPS" shall rncan Ir~r~)rina~iun Technology Professional Serv~ccs, which includes both Pcrsollal 
Services and Purchased sen ice^, as detined herein. 

"ITPS Prograa~" sliall IrlcarI I ~ C  DlS-cstahlishcrl tnaster contracts that nlake 1T professio~~al 
scrvires available on an cntcrprise basis to suppcllr statcwide technolog\; projecih. 

"ITPS P ~ ~ o g r a a ~  hlaaagcr" shall incan ~ h c  pcrsotl designated by UIS who IS assigned as the 
primary contact person with whom Contractor's Account Manager sl~all work Tor the d u r i ~ i c l n  or 
this Contract and as  further defined in ~ h c  Suclion tillctl ITPS Prugram Manager. 

"Mnster Conlract" ur "Cuntract" shall mean the KliQQ, the  Kesponsc, this Contract dtocu~iicn~, 
all schedules and  exhibit^. al i W~I-1; Orders, and all arncndrrirlri~~ aw:u-dcd pursuant to the RFQQ. 

"OFM" shall mcan thc W:lshington State Office of Financial Managcmcnt. 

"Personal Services" sllall incall professinrial or tcchr~ical cxpcrtisc providrd by Contractor to 
accomplish a spccific sludy, projcct, task w- duties :~s set forth in this Contract and ally [TPS 
Program related Watk Request andor  Work Order. Personal Scrvicc~ shall include but not be 
limited to those services spccificd in thc Stiitr: Administrative and Accounting Mmuul (SAAM) 
in chaplcr 1 I; PPYSO!ILI/ Services locatcd at. I 1 1 1 1 > . ~ ' i r , u  \ \ , .o 1in.n r_..gor, pol icy.: J . 5 . X .  

CbPrice" shall mean the not to exceed I~ourly rnlc(s) hid by Contracti~r in the categories awarded to 
Contractor as set forth in Scl~cdulc A Ptdrce I,ist, and shall be paid In United States dollars. 

"Proprictary Information" shall 111c;lt1 information owned by L'ontrac~or to which Corltracln~ 
clair~ls ;l prolcclahlc interest under law. Proprietary Informarion includes. but i s  not lirnitctl In, 
in li~rm:ktion protected by copyrigl~t, patcnt, tl-adernark: or. t r  udc .cccrcl laws. 

S r l t c  of W~shinpton Tnfnnnation Tech~lolog P~oTrssiu~~d Scrvlccs 
Ucpartmcnl of'lnfnrmatinn Szrt i r rs  M s ~ t e r  Cun~~: r t .~  TOR-UST-6 I I 



"Purcl~ascd Servicrli" \hall mch;ln those services and astiv~tles provlded by Colltracto~ to 
accomplish routine. cont~nu~ng,  and necessaly functions aq SCI (iirlh in lhc RFQQ and any lTPS 
Program related W n ~ h  R c q u c z ~  ;itidlor Work Order. Plirchascd Scntces shall rnclude but not be 
liinilcd to those servlces speclficd as Purchased Serb ices 111 RCW 43.1 05.020. 

"Purchaser" shall mean D1S and those govcrn~ricnt or nonprofit cntities that have entercd into an 
Interlocal rrr rmtomcr Scrvicc Agreement (CSA) with DIS. L.1S mailltni~is a seaichable databasc or 
current customers at: I~ t tp : i : ! t cc l~~ i in l l .d i~ ,~~  ;1 .g<!i c5~l.l : : ' + I S C ~ L I : C . ~ . . ~ I . ~  

"Purchascr Work Order Administrator" shall mcan that person designated by Purchilser to 
admii~~stcr  any Work Order on behalf of Purchases. 

"Purcl~aser Work Requcat Administrator" shall mean that persoil designated by Purcliahe~ to 
administer any Work Kequest on bchalf uf Purchaser. 

"RCW" shall lrlcan thc Rcviscd Code of Washington. 

"RFQQ" shall mean the Kequcst for uualiticntions and Qunkt ion  irscd as a solicitation 
docun~erit to cs~ahlish this Contract, inciriding a l l  its amendments and modlticntioi~s, Exhibit A 
hereto. 

L L K ~ ~ p ~ n ~ ~ "  sllnll rilean Contrac~or's Rcsponsc to DIS' RFQQ for Information Technology 
Professiimal Services, Exhibit U hereto. 

"Schedule A: Price Liat" shall rrlcan thc altnchmcnt to this Contract that identifies the 
authorized Services and Not-To-Exceed Hourly Katc Pilces a\  a\lable under this Cc)ritract. 

"Schedule B: Work Reqiresl T~*nlplute" shall mcan thc a tl;~chrnent to t h i s  C,ontract that prov~des 
crztn~plc rorrnat, tcrms and condirions for a Work Kequest. 

"Schedule C: Work Order Template" shall rncan ~ h c  :iltachmcnt to this Contract that provides 
exarrlplc f41rma1, icrms and conditions for 3 Work Order. 

"Schedule I): M IVBE C'erlifcalinpl" shal I rrican thc ;il ~achcd certificate(s) indicating 
Contractor's. ~ n d i o r  one or more of Contractor's Subco~~txactor's status as a minority o r  wt~~icn 'x 
business entciprise. 

"Scrvice~" shall mcan the Personal and!ar Purchased Services ui thc categories defined in  t h u  RFQQ. 
Lxhib~t A. 

"Spccifications" shall m m n  thr: Technical Servicc Categoryliob descrlptlot~s and other 
specifications for Services set forth 111 the RFQQ, Exhibit A. 

"Subcontractor" shall rricari onc not in the employment of Contractor, who is pelfb~ming all ol 

par( o r ~ h c  business acrivities undcr this Contract or ally Work Ordct ur~dcr a scp:j~.stc contract 

with Contractor. ?-he tetm "Subcontrnct{>r" mc:~iis Sithcontractar(s) of any tier. 

"Technical Scrvite Category" shall mean the list ot'c~gllteen ( 1  8) Scrvicc calr~orics  that arc set 
forth in the KFQQ. Exhibit A. 

"?'erm" shaIl rrlearl the pcr,iocl or timc ~pccified within a documcni that i t  will be in tuLI force and 
effect and includes, c.g., Master Contract 'I crm, Kefi-esh l'el~n, and WOI-k Order Terrr~, as fur~hcr 
Ilcfinctl it1 Scction 2. 

Statc of Washington It~ionnat~on Tccl~ilr,lngy Profrss~or:al S r r ~  1ct.s 
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"Work Urdcr" shall rnean ~ h c  contrr-lcti~al documcnt issued by n Purchaser and oxcculcd 

hclwccn Purchaser and the Contractor. Each Work Orrlcr shiill bc the result of a second tier 
competition. A Wo1.h Orrlcr gcncrally c~ntains  project obiectivcs, scope and clcscription of xw~k, 
~irricl inc and period of performance, compensatio~~ ar~d ~ a y  rricnl, Contract or r~sponsibilities, 
Purchaser responsib~lities, Pulct~ascr spccial tcrms and conditions, signnrurc block, etc. atld 
incot-pntalch thih Contract by rciel-ence. A tenplatc \Vork Order is a~acl icd to this C'antncf as 
Sched~~le  C 

"Work Product" shall mcan data and products produced under n Put,chahcr's Work Order 
including but not limited to, discoveries, fn~~r~luluc, idcas, improvements, inventions, mctliods, 
models, processes, t ec l in iq~c~,  findings, conclusions, recornmzndatiuns. reporl~, dchigns, plans. 
diagrdrn<, drawings, sotiware, databases. docun~ents. p a r ~ ~ ~ l i  lcts, advertisemsnts, books, 
rnagazlnes, surveys, studies, cnrriputcr programs, films, rapcs, and/or sound ieproduuiit rnz, io (hc 
crlcnl providcrj hy law. 

"Work Hequest" shall mean a .cparatc second tier sol~citatlo~l document develq~crl ant! ~ s s ~ ~ c d  
by ~ h c  Purch;iscr to ITPS Program Contractor(s) to tequcst proposiils relative to a Purchaser's 
requirement. 'l'he Wolk Requc~'. lypic~lly identifies rhe project objectives, scope a r~d  dchcription 
of 'wo~ k. ~i lnclinc and period of performance, coi~~pensatinn ard paymcnt, Curltractor 
rcsponsibibties, Purchaser responsibll~tics, P~~rchaacr special terms and condit~ons, ~nstructitrr~~ I(! 

Contlactors. clc. ,4 !cmplate Work Rcquesr 1s attached to 1111s Cnnlract nb Scl~edule B. 

Master Contract Term 

2. Term 

2.1. Tcrin o f  Master Uoldract 

a) Thih Cont~act's initial Tcrm shall be from J u l y  1, 2007 1)r diilc of last signature affixed. 
whichever 1s later, tl~rough .lunc 30, 2009. 

I>) This Cilnlracl's Tcnn may be extended by up to four (4) adclilional one ( I  ) yent. Terms, 
provided that the exterlsion< shall hc iit DlS' uption and shall be effkcted by D[S giving 
writtrn rlolicc uf its intent to extend this Contract to rnnlractur not less than  thirty (30) 
calendar days prior to the then-currcnl Cunlract Term's expiration and Contraclor 
accepting s ~ ~ c l i  c~lcnsion prior to the then-current Contracl Tcim's expiration. The total 
Tcrm of this Contract shall not be cxlcr~dcd hcyr~nd June 30, 201 3. No change in l c r~~ j s  
2nd conditions shnI1 bc. permitted during thcse extrnsioris rlnlcss speciijcally agreed to in 
writing 

a) Thc Tcrm of any Work Order cxecuted pL~rsuanl lo this Contract shall be sct folth in the 
Work Order. 

h) Woi-k Orders or rcncwal Work Orders entcred into prior to thc cxpiratiot~ or other 
termination of this Mastel Cor~tracl may bc cornpletcd under the Master Coc~lracl 
terms aud cuttdilions in cffect when the Work Order or ret~ewal Work Order was  
cntcrutl info. 

c) Ncw Work Orders o r  re~iewal Work Ordcrx ahall not be entcred lute after the 
expiration or other terr~~ination uf the Masrst Contract. 

d )  Wot-li Orders shall not bc renewed for a 'l'enn beyond Jt111c 30. 20 1 5 .  

State ol'W3qh~ngtn11 Infom~atio~i Tecl~r~oloyy Prvfcssional S e r x l ~ e ~  
Ucwartmcnt ol- Informatinn Services 4 MWIPI Cr)lit~,act C: TOS-MS'I -61 1 



3. Survivorship 

3.1. All of the ternti and conditions coniainccl i r i  t h i h  Maslcr Contract shall survive the 
expisallon or othcr ~crmina~inn of this Contract for so !ung as any Work Urdcr entered 
into under this Master Contract is still in effect and sl~all apply t ( i  ~ u c h  Work Ordcr. 

3.2. T t ~ e  terms, conditions ant1 wiirriint1c.s contained In this Contract that by their sense alld 
context are intended to sur\ lve the expiration: cancellat~nn nr tel.rnil~alion o r t h i a  Contract 
shall so survive. I n  addi~ion, !hc icrnls of the Sections titled Overpayments to 
Cuntrartur; Ownership/Hights in Data; Acccss to Data; Contractor Csmrniln~cnts, 
Warranties and Rcpresenlali~~nu; Prutrrtion of Parchaser's Confidential 
Infurmatiun; Section IIcadings, Incorpor~tcd D o c u m c ~ ~ t s  and Order nf Precerlence; 
Subcontmctors: Publicity; Review of Cunlradur's Rr-curds; Patent and Uop~right 
Indemnifitatiun; Insurance; Contractor's Proprietary Information; Disputes; 
Limitation of Liability; DIS Mastcr C n ~ ~ t r a c t  Adrninistratiun Fee and Collection; 
arid Aclivily Reporting shall survive the terminatloll of this Contract. 

Pricing, Invoice a tld Payment 

4. Pricing 

4.1. Contractor agrecs to provide the Set.viccs ir i  ~ l l c  ca~c~ot - ics  and at the Prices set forth in tlh: 

Price I.i.vt aitschcd as Schedule A to this Master Contract. Such Prices inay not he 
increased during tile tct111 of this Master Contrau~. Priccr A r c  considcrcd maximum or 
"ccil i ng" prices unl y .  011 a project by project basis, C'ontractor may elcct to provide 
Scrvices to Purcliaser for pcrfoi-rnance of a Work Order a1 a Itjwcr Pricc than that originally 
establislicd in thiz MiisLcr Contract. 

2) T!IC rr~asimurn consideration svallabls to Vcndor under this Contract 1s S 1 .l)00,000.00 
( U S  dollars) for the initial Term, urlless aincndcd. 

b} Considelx~ion fi)r cach Sccond Ticr Work Contract will hc stated in the Yurchascr's 
Second Tier Work Contract. Purchaser shall malie payrricnls on Sccond Ticr Work 
Cot~tracts to the Vendor consislcnl wilh Lhc tcrms set out in  the Sccond 'l'ier M:'ork 
Contract. Funding insy hc federal, state and/or yrlvnte grant based dcpcnrling on  thc 
specific program ~.cques:iog staffing 

4.3. If  Coritraclor rcduccs its Prices for any of the Services durmg the T ~ I  m of this Cnrilracl. DIS 
and Purchasers sl~all  have the immedia~u hcr~rfit  of such lower Prices for nciv purchases. 
Contractor zhnll scnd notice to the DIS Master Contract Administrato~ \ k i t h  thc rcrlr~cctl 
Priccs w l t h ~ n  fifteen (15) Busi~less Days o1'1I1c rcrluction taking effect 



4.4. Purct~ahcr h h a l l  rcimburse Contractor for tt4nvcl and other expenses as ~dcn t~ t izd  in a Work 
Order, or as suthorized in writil~g in advance by Purchaser in aca)rclancc w i ~ h  ~ h c  thcn- 
cur rent ~,ulcs :lnd rcgulalions sct forth in the Cl ' i ~ . ~ h i ~ g t ~ n  Store Adtni?;islrafi~;c nnil Auco~mrin,q 
,\imnrnl ( 1 1 1 1 1 ~ ~ :  ~ v \ v \ r ~ . o f i n . i ~ ~ . ~ o ~ ; i ~ o I ~ c ~ : ' p o l ~ c ~ ~ . i ~ ~ , ~ ~ ~ ) .  Contractot- shall provide a dt!;~i!ctl 
itemization of'expetlses, including description, a r n r ~ u n l b  and dates, and receipts far amoufi-ts 
11f Llty clollars ($501 or more when requesting reirnburse~nent. 

4.5. Economic Price Adjustments 

i l l  I f  DIS clccts to extend this Contract for an additional one-year period(s) bevurld the 
initial 'I'enll, or s~~bsequent renewal pet iod(s), ltlc Cc~nlract pricing h r  thc xiditional one 
ycar shall hc ailtomatically increased or decreased, as applicable, bv L>1S by not lnore 
than the percentage i~lcreaseldecrease o t the U.S. Departrnenl o T Li~ht )r "!?t>nhuincr Pricc 
Itldex. IJS Cily Avcragc, All Jtcma. Not Sc:isonally Adjusted (CPl-U. Series Id: 
CUUROOOOS,40). 

b) The haselinc i~~clcx hhall bc thc indcx announced for April of thc prcvious year. '1.11~ 
allowable percent change shall be calculated by subtractulg the baseline irtdex Tr-o~n 111~- 

index annout~ced for ~ h c  April in  which thc rcncwal uption is exercised, and dividing the 
result by the baselinc index. l ' h e  allowable percent change shall be rounded tn thc 
liearest one-hundredth of nlw pcrccnl and shall hc thc maximum price adjustment 
permitted. Contrac.tor rnay offer price decreases in  cxcess of the allowable CPI-I! 
percent change at any tirnc. Thc roll(rwing cxnmplc illustrates the computatiotl of 
pcrcent change using April 2004 as thc Uaselinr: 

Example: i 194.6 - 138.0 = 6.6) thcn (6.6 + 1 88.0 = 0.039 1 x I00 = 3.5 1%) 

CPI-I! Tilr April 2005 
. ... 

194.6 

Less CPI-U f o ~  April 2004 (bascliric) 
-- - 

188 0 

Equals index point change h.h 

4.6. Cnnlt.nclor agrccs that all the Prices, terms. wawantics, and benefits providcd in this 
Contract are co~llparable to or bette~ tharl the tet.111~ pr-cscnlly hcing offcrctl hy Contractor 
to arlv othcr gnvcrnrncn~al cntity prlrchasing the same Scrvices under siin~lar terms. If 
rillring the Term of this Contract Contractor s!~all enter illto contr,aclh wilh any other 
govenlmcutal entity providing g~calcr bcncfits or more favorable terms than those 
PI-o~ided by ~ h i h  Cc~n~mct.  cc~ntractor shall be obligated to provide the salnc to DIS To]- 

subsequent 1TPS Program related purchases. 

Divided by previous period (basclinc) CPI-U 

Eqi~:~ls 

Rcsults multiplied by 100 

4.7 Contractor agrees tl,a t PI ice> pt-ovidcd in this Contract assumc that work is perfol-~ned during 
Business Days and Hours. Ovtnime ratcs are not allowed unlcss required by si:~ic c>r rctlcral 
lnw. 1;urther. Prices nl-c to be considetccl all-inclcoivc: hourly rates to includc all expenses 
(e .  g., nvcrI~cad, insurance, and administratiou ~ncluding but nnt I lmi~ctl lo thc DIS 

- - 

1 F(8.0 
- 

0.035 1 

0.0351 x 100 

Snre of Wasflingto11 lnfor~nat io~~ 'I-ethnology Professior~al Srrvicrh 
L1epurtrncnt or' Information Srrx,~t-t.., 6 Master Cnntl-act f i  T08-MST-hl I 

Equals pcrucnl changc 
.- - 
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Master Contract Administratinn Fce outlined in Suction 59 below) except travel (see 
Section 4.4 above). 

5. Advance Payment Prohibited 

Nu advnrlcr: paymcnt shall hc made for Servic.cs fitmished by Contract01 pursuant to this Corl~rac~. 

ti. 'I'axcs 

6.1. Purchaser will pay salch and usc laxes, if any, imposed on the Services acquired 
hereunder. Contractor must pay all othcr taxes ~acluditlg, but riot limi~cil IU, Washington 
Busiuess and Occupa~ion Tax, othcr taxes based on Cotltractor's income or gross 
rcccipts, or personal property taxes levied or assessed OSI Cuntractnr's l~crsonal propcrty . 
PUI-chaser, as arl agency or W ashington State government, is cxclllpt from property tas. 

6.2.  Con~mctor shall cotnpletc rcgistratiou with the Washirlgton Slalc Dcpxrirlmcnt of Revenue 
and be responsible for payment of i l l1  laxccl rluc un payments made i~udcr this Contract 
and any ~ C I ; I I C ' I I  LVc~rk Order. 

ti.3. All payments accrued on account of payroI1 taxcx. uncrnplc~ymcnt contrib~~tions, atly 
other taxes, insurancc, o r  othcr cupcnses for Contractot.. Contractor's staff: or 
Subcontractors, sha l  be C'cn[t'nctor's sole responsihili~y. 

7. Invoice and Payment 

Contractor's wiH subtnit properly ~te~n~zc'd \lIvcllces to Purcliascr'\ Work Order 
Administrator fbr auv and all work r c l~~c t l  t i 1  a Purchaser's Work Order, l~~voices sl~all  
provirlc and ilc~nize, as applicable: 

a) DIS lnfonnation Technology Pm fcssic~nal Scrvices Master Contract numbcr 1'08->!ST- 
61 1 

b) Purch~scr Work Order number; 

c) Contractor narnc, addrcss, phone number, and Federal 'l'ax Idcntificatiioll Nurnhcr; 

(1) Description of Servrces provided; 

C )  Date(s) that Scrviccu wcrc provided, including number of hours workcd. 

Note: numbcr of hours worl<cd would nut he applicahlc for :I deliverable-ba~ed or 
fixed fee Work Order.. 

r) r r ln t r~c to r ' s  Price for Scrl ~ c r s ;  

g) N c ~  II IL 'OI~ 'C Prlce for each Survirc; 
h) Appliuahlc taxcs; 

i) Other appl~cable charges, 

j ) Total irlvuicc Pricc. iitld 

k )  Payment terms ~ncludinp ally available prt~rrlpl payment discout~ts. 

I f  expenses are allowed under a r ~ y  Wilrk Orilcr and invoiced to Pure haser, Contractn~, 
must provide a detailed itcmixaticln of those: expenses that arc 1-cimbutseablc, incl~riling 
desctiplion, amcuints and dates. Any singls cxpense in the alriount uf Efty dollars ($50) or 
morc must be acczlmpanied by a receip~ 111 ordcr 10 rcccivz reimburscment. (Sec 
Subscction 4.4 above.) 

State nf WasI~ingtoi~ Il~ivr~nviiun Tcchnology l'rofessinnal Services 
Department of I ~ l f r r ~ m n t ~ a ~ ~  Services 7 Mas tcr Contract # '1.08-MST-h 1 I 



7.3.  Pslymcnts shall bc iluc and payable within thirty (30 )  calendar days after pi-ov~siun and 
acccptance of Services or thirty (30) caIendar days af'lcr rcccipl of propcrly prrpared 
invoices, whichcvcr is latcr. 

7.4. Incorrect or incomplete invoices will be returned by Put-chaser to Cnnlrnclor Tor 
correctioi~ attd reissue. 

7.5. Thc Contractor's DIS Master Contract number and the Purchuser WOI k Ol,dr~, nurnbcr 
must appear on all bills of lading, ~)ack:~gcs. ant1 corrcspc1ndcnt:c rclating to any Work 
Ordcr. 

7 6 .  Purchaser shall not hoilor Jrafis, 1101. accept goods o r 1  a sight rlrii ll baais 

7 . 7 .  If'Purchascr Fdils to makc timcly paymtnt. Contractor may invoice Purchaser one pcrccnt 
( 1  %) per 111onth on the a~nou~ l t  overdue QI a minirnutn rrror~r: dollar ($1) (Rcfcrcncc 
chapter 39.76, RCW). Payincnl will not be cmsidered late if payment is deposited 
electronically in Contractor's bank account or if a check 01. warr-un t i s  poslrniirkcd witl~in 
thirty (30) calcntlar clays ofacccptance of the Sel-vices or receipt of Contractor's propcrly 
prepared ~~nroice,  whichever is latcr. 

7.8. As opplical~lc and i f  ciullincd in thc Purchaser's the Work Order, Purchaser may witllllold 
ten percent ( 1  OX), or other appropriate amount as defined by the Purcllascr ln thc Work 
Ordcr, froill each payment until acccplancc by Purchnscr ofthe final report. complct~on 
of project andlor other approplate mi lestonr. 

Cont~.nctor slid1 refund In Purchaser ~ h c  t'111l amolrnt of any erroneous payment or overpayment 
under any Work Order within thirty (30) days' writtcll notice. It'Contracta~, tails to makc lirricly 
refund, Purcllnsel rnay chargc Cclnlraclor unc pcrccnt (1%) per month on t l ~ c  amount due, until 
paid in filll. 

Contractor's liesponsihiii~ies 

9. Y urchaser Eligibility 

111 order to be eligible tn putchasc untlcr (his Miistcr Chntract, Purchasers shall have a C'ustomci. 
Scri icc Agreement (Intzrlocal Agreement) wit11 1315. C'o~~tt'actor shall be responsible for vori  rying 
Purchaser eligtb~l~ty. Contr-actor may usc lltc scilrc.11 I'c;l~iir~ cbn thc DIS website: 
I ~ ~ ~ ~ ~ ~ ~ ! ~ L ' c ~ I ~ I I I ~ I I I  ( l i i  L\ il.rlo\iC:SA I !C'SAScarch.asp cr m a y  contact the Oftice o f  Legal Selvices 
within L)lS at 36U-902-355 1 to ascertain Purchnscr cligihilily. 

10. Cvntractor Work Order Manager 

Contsnclor shall assign a Cont r:jctnr Work Order Manager for each Purcllaser Work Order. T h u  
Contractor Work Order Manager sl~all  be the principal poinl oTconiaci for Purchaser and shall 
coordinate all related Contrac~or, '~ iiclivilics. 

1 1 .  RFP Mandatory Requirements 

State of Washington Informat~on I ' c c h n o l o ~  Prottk\ional Services 
Ucpartmcnt ot' Informat~on Serv icc~  8 Mus~cr Contract # I ~lS-kIS'l'-hl l 



The RFQQ rnandalory rcquircmcnts are essential substantiv~c terms of this Mastcr Contriict 
Services providcd under this Master Conti-act shall rrleet ur cxceerl aI1 ~ h c  mantlalory 
requirelnerlts of thc RFQQ. 

12. Services and Statcnicnt o f  Wnrk 

12.1. All Services shall be performed pursuant to the tel-rns of this Cnritract anrl .shall hc 
documr~ltrd in a Wnrk Ordcr cs~ahlistlcd between Purchaser and Contractor. A Work 
Order template is attached as Scheduls C .  

12.2. Prior to entering iri~o any Work Order, Purchaser shall conduct a Second ' I  ier acquisition 
process pursuant to Section 22 of t!l~s Contract. 

a)  Reference this DIS Master Contract number TU8-MSI-611 
b) Identity Purchaser's Work Order numbcr, 

c) nctinc project or task objectives; 
d) Descnbe t i ~c  scope of'Services or wiork to hc pcrL)rmctl; 

C) I(1cnii ry d~livcriibles; 

f) Specrfy a timcline and period of petforr~~ancc;  

g) Specify compensation and payment, e.g.. the hourly rate and total i:ontractor hours to be 
provided or the fixed price tor a dcl i vcrahlc, (whichcvcr is applic;jhle), total cost of the 
projcct, and any reimbursable Contractor expenses; 

h) Usscribe Contractor's roles and 1 esl)onsibil ities; 

i) lrlcnli fy specific Contractor staff, including Contractor Work Order Manager; 

j) Dcszrlbe Purchaser's roles and responsibilities; 

kj ldetltify the Pur,cha>cr U:'t,rk Ordcr Managcr; and 

1) Provide signature block for both partics. 

12.4, individual W o ~ h  Older$ r r l 3 j  iriclurlc additional or conflicting terms and conditions as 
determined by ths Rlrchascr. 111 the event of any contl~ct, the Woik Order shal I prcl ail 

13.1. First Tier - IJriclcr Ihc provisions of chapter 3g.2 ' )  RC\V, this Contract is requ~red to be 
filcd with the Office of F t i~a~~cia l  Management (C)FLI). In ltic cvcnl  hat OFM fails to 
approve the Contracl, Lhc Pcrsonal Scrvice Specificatjotls of this Contract and all relatcd 
rcfc~ rnces sh3 I 1  be null and void, howek er. any PuiAcchased Set vlce Spcci Cicalions and 
rel~rcd refel ences rernain in  full rurcc and cffcct. 

13.2. Sccilnd Ticr - No work shall be performed by Contractor until u Wol k Order. i s  cxcc~~tctl 
by Contractor and Purchaser. 

14. OwnrrshiplRights in Data 

14.1. huy custoin additiorls and 111odi ficalions 10 Contractor's Preextst~ng Material (defined 
hclow) and all data and work products produced pursuant to this Master Cun~ract and any 
Work Order shall collectively be called "Work Product." Put-chaser shall havc anrl rct;lin all 
ownership, right, titlr. illterest and all ir~~cllcc~ual j~i-op~rtv rights to Work Product. '1'0 the 



cxtcnl that any such rigllts in the Work Prorluct vest initially w ~ t h  the Conttaclor by 
operation of law or h r  any other reason, Contractor hereby pcrpc'lually and irrevocably 
assigns, transfen and q uitclai~ms such rigtits to Purchaser Ownership it~cludes tlic ~ ' i g h ~  lu 
copyright, patent, registcr and the ability to transfer these rights ariil all information uscd to 
for~nula~c such Work Product. 

1 2 Contractor warrants that it is ~ h c  tlwticr of the Work Product and Prccxir~ing Material and 
that it has full right t i )  assign and lizensc tlte same 10 P~irchascr. 

14.3. Work Product includes, but is lint limitcd to, discover~rs. tbimulae, ideas, i~nprovcments, 
inventions, methods, rnoJc.ls, processes, techniques, findings, cunclusions, 
recommendations, repoits, designs. plans, diagrilrns, drawings, sottwa-e. da~ahascs. 
documents, pamphlets, advcrtiseme.nts. books, magazines, survcys, studies. computer 
[)t'OgWmS, films, taprs. andlor sound rrprod~lcrions, to the cxtent provided by law. 

I . .  During the Tertn and my time thereafter, Uontrnctor shall cxccute all documents and 
pcrrc'rm such otbcr proper acts as Purctinscr may deem tlecessaiy tu srcurc Tc)r Pnrchaaer 
the rights pulsuallt to this scction, and when so obtained nr vcstcd to maintain, renew, and 
Ic<h)rr: thc same. 

14.5. C:ontrastor sl~all tint usc or  in any manncr dissen~iunte any Work Product ro any third 
party, ot- rcprcscnt in any way C'ot~tractos nwr~crship in any Work Prcduct. Contrac~or 
shall rake all reasonable stcps rlccessary to cnsure that ~ t s  agenls, employees, or 
Subcontraclors shall nct capy, disclose. tlarisrriil o r  pcrform any Work Product 01, any 
pc~rtion thercof, in any f ~ > r n ~ ,  IO any third parry 

14.t;. Contractcr~- licrchy grants to Purihasei. a non-exclusive, royaIty-frec, ilrevocable licensr: 11, 

usc, publish, translate, rcproducc. tIclivcr, perform, display, and d isposc of materials and 
knon how [hat arc delivered under this Contmct, but Lh:jt do not originate therefrwn 
("PI-ccxisting Material"). 

14.7. Contractor shall cxcrt best efforts to advise DIS and Purchaser of a11 known 01 potcntiiil 
infringements of public itv, privacy o r  uf intellectira1 propcrty r12hts of Ihc Preexisting 
Material tiimished ilnilcr this Contract. Dl8 aud Purchascr hiill receive p-ompt written 
nolicc of each notice or claim oi'copyright infringement or infiingcrncnt of other inicllectual 
property right worldwide rcceived by Coiltractor with rchpcct to any Preexisting hlatctial 
del~vercd undcr this Contract. Purchascr hhall have the :~ght  to modify 01 rcmtlvc any 
restrictive inarkiilgs placcrl upon the Prcexistiug Matel in1 by Ctlnttactor. 

15. Arrcss tu Data 

Uontraclnr hh ; l l l  upon wr~tten request provitlc acccss to data gei~cvatzd undcr Ihis Contract and ally 
Work Ordsr to DlS, to Purch;iucr. ro tliz Joint Legislative Autlii and Revicw Cotntnittee. ant1 l o  the 
State Auditor, as rc(lucsted, at no addit~onal cost. This includes access tu  all infi~rmatiun that suppol-ts 
the LntilIlg~, C O ~ C ~ U S I O I I S ,  and reco~nmcndations of Contrnctot's rcports. including colnputer ~nndcls 
and methodology for thclsc rnc~dels. 

16. Security 

While on D1S or uny Purchaser's premises, Crrritraclor, its agcnts, employees, ot- Subcontractors 
shall con fotm in al l  respects wtth ally arid all c ~ f  Pi~rchaser's ~>hysical, firc, safcty, or other 
securi l y  regulations. 

Slate nf Ura.;hingtor~ lnfirn~iat~ot~ Teclirlulr~gy Professional Services 
llspartmcnt nf Tnfnrn~nt~o[~  Servicvs (9  Mastcr C'ur~lracL +k I UY-MST-61 1 



16.1. Facilitv Acccss. 

Contractor understa~lds that Purchaser's building enlranccs rriay hc conlrollcil li)r iicccsc: 
Conlraclor agrcch kt, hcct~rnc familiar with Purchaser's building and sccurity pol~cles. and 
further agrees to obser~e  and co~nply  w~tll all Purchaser's building arid security ~~nl ic ics  
01- pi-ocedures. 

Contractor understai~ds that in order to obtain access to Purchaser's pretnises, Contlacto~ 
may have to be issued a secu1.i ty hnclgc by Purchascr. Cun traclor shall provide certain 
personal infomation. indud~ng valid government issued photo identiticatiol~, prior to 
obtaiiling a securit), bndge when r,cquirud hy P~~rchascr Cun tractor further m~nderstands 
that Purchaser will collect and retain such personal lnformat~on for so long as the Work 
Ordcr is in effect and such individual(s) has access 10 \tic pru 11 i z c ~  Put-cJi:is~r rcscrvcs 
~ h c  right to cc~ndi~ct hackground checks and deny an nypllcat~on for a secilnty badge. 
Failure of Contt'nctor to culllply with Purchaser's s e c ~ ~ ~ - i ~ y  arid sarc.1~ policicc; ant1 
proccdurc~ ia hunicicnt grounds for revoking. modifying. suspendit~g ar tct.m~nating 
access to Purchaser's facilities. Upon thc earlicr of termination ot'the U:'ill,k Or.dcr, or 
suspensiol~ or. tc.~.rnirlatior~ [ IS  acccss 10 Purchaser's facilities, Contractor shall return all 
scrurity b~dgr:: 

10.2. &alote Accq;.~ to Network. 

Contractor tindcrstat~ds that in order to obtain remote access to Pulchaser's Local Ascn 
Network (LAN).  clnail, or supportcrl computing cr~vironrnents through a remote access 
connection ("Remote Acccss"), Contractor must co~nply with Purchaser's Reillote Access 
policy and atly other applicahlc policic~ or rrocctiurcs. Contractor shall, prior to access, 
complete and sign any appllcahie agreements or forms. Kemote Access is conditloncd 
upoil final approval by Purchascl. 

16.3. Safety. 

Coiltractor shall obselve and romp1 y with W1 SH A artd OSHA rcgulalions, all applicable 
safely and cnvironmcntal laws and regulations, and all of Purchaser's nllcs, guidelines. 
policies and procedures relating to safcty, workplnce conditions, health ntld the 
cnviron~ncn~, including but not limited to physical, fire, evac,uation, accidents, hazardous 
materials or situations, or other safety regulatioils and po1icie.c. 

17. Contractor Commitments, Warranties and Representations 

Any writtcrl ctxnmitmcnt by Contractor within the scope of this Contract 01- any Work O:~dersh311 
be binding upon C~ntractor.  Failul-c of Contractor to fulfill sucb n cnmmi1111c111 Irlay conh~itu:~ 
hrcach arlrl shiill ~cntlcr Contractor liable for damages under the terms of tllis Contract or any 
Work Order. as applicable. For putposes of t h ~ s  section, a cummitment by C:c)rj~rac~or includes: 
(i) Prices, discnu1i1.c. and nptior~s con~mittctl to rcmain in force over a specified period of time; 
and (ii) any wal-rant y or rcpresentatlou made by Contractor in its Response 01- containcd in any 
Contractor 01- manutacturer puhl~ca~ions, wrillcn materials, schedules, charts, diagrams, tablcs, 
ilcscriptions, illher written represcntations, and any other com~nu~ilcntion medium accornpnr~yit~g 
or referred to in ~ t s  Resporlse 0 1 .  used to cfrccl t\rc ~ l c  ((1 DIS cIr Pi~rzl~aser. 

17.1 . C:t)nlraclor shall usc best efforts to ensurc that personnel assigned to a Work Order ar-e 
:ivnilable until the coinpletion of that Work Order. 11w l~rol~ositl by Contractor for 
c hangcs, replacement, or substitution of \Yurk Order per sonr~cl during ~ h c  Tcrln of' thc 
Work Order shall be subtr~itted lo l11e Pul-chahcr Work Orrlcr Administrator in writing. 
Thc Purchascr Work Order Administrator shall have the sole d~scretion to accept or reject 
sur 11 proposal. 



17.2. As a condition lo xcccpting Contrdctor's proposal fur personnel changes, Purcl~aser may 
require Contractor to compensate Purchaser for any  t~.aiu~ng and 3dministrative costs 
incun-cd h y Purchastr- in ahsocialion with silch rcpli~ccincnt. Such compensation will be 
in the f o ~ m  of a credit against Contractor's monthly ~nvoice charges to Purchaser by 
Contractor (a)  nut billltlg Purchaser for hours wo~kcd duririg ~ h c  first Icn ( I  0) R~isincss 
Dayh rcpliiccmcnt pcrsonne1 begin work, if the method of compensation agreed to in the 
Work Order is by hourly rates (time and material); or (b) creditit~g Purchaser an alnelllni 
1101 In chcccll $5,001) pcr person rcplacctf, if the method of compensation agrced to in tllc 
Work Order is by deliverables (fixed cost). 

17.3. I f  Purchaser does 11nt accept rnn~rilckclr's prcipuacd changc and Contractor is unable !o provldc 
accrptable personnel to Purchaser w~tlun ten ( LO) Business Days after the VI ~ g ~ n u l l y  acsigt~zd 
pzrsonnel have left, then Putclia.ccr. lney tcrrnirialc thc Work Ordcr. 

18. Prntcction of Purchaser's Confidential Infomiation 

(See Section 46 below for Pu~-cchasel's obligatiotls to protcct rnn~ractrir'h Pt-opriclary 
l n  Formalion.) 

18.1. Contractor acluiuwiedges that solllc of the matel-ial and illt'ormatirjn that tnay cnmc in  to i LA 

possession 01- Lnnwlcclgc in ce~nncc~ion w i ~ h  or in pcrfillmance of this contract or a Work 
Order may consist of Confidential Infounation. Contractur agrees to hold Cori tidcntial 
li~fotlllation in strictest confidrlr~cc ant1 n t ~ l  to makc 11sc of Confidential Info~ll~ation for any 
purposc other than the performance of this Contract or any Work Ordcr, to 1-elease I: orily to 
authol-ized employees or Subcontractnr s rcquir  rig sl~ch inrorrnation for the purposes of 
carrying out this Contract or any Work Order. and not to release, divulge, publ~sh, hanst'er, 
sell, disclose, or otheiwise make the into~,ma~iori krlown ((1  any vthcr party withu~rt 
Pur,ch;iscrls cxprcss written consent m as provided by law. Contractor agrces to release such 
infomlation or ~naterial oilly to employees or. S~thco~l\raclors who havc signr;d a 
nnndiscinhurc agrccmcnt, thc tcrms of which have been prcviously approved by Purchaser. 
Contractor agrees to i~nplement physical, electi-onic, and oia~lagcrial ~aTc.g(~;irils. including but 
not liinited to tllost: prcscrihctl hy thc Purchascr, to prevent ~inalithorizcd access to 
Confidential Infclrmation. Contractors that lnay cuine illto cpntncl wilh rncrlicnl daia will be 
required to complete a Rusinchh 4ssuciatc agreement, as required by fcdcral OK state laws, 
including HIPAA. prior to thc c'ommencement of ally work. 

18.2. l l i l~~~edlatcly upon esp~mtion 0 1  ~trrrlinatiun of this Contract or any Work Order. 
Contractor shall, as applicable, at D1S's or Purchaser's option. (i) certify to DIS 01 

Purchaser that Contractor has destroyed all Cc rn Cirlcnt ixl [n formation; or (ii) return 311 
Conlidcntinl Inrumation to DIS or Purchaser: or (.III) take whatcvcr other steps DIS 01 

Purc hascr rcqulres of Contractor to pi-otect DlS' 5 or Purc hascr 't, ConGdcntial Informat ion 

18.3. 1)lS and Pu~cllasers reserwc thc right to milnitor, audit, ot. investigate the use of 
Cvntidcntial information collected, used, or acquired by Cor~tractor ~hrough  his Coiltract 
or any Work 01-drr. The monitoring, autli~ing, or investigating inay include, but is not 
limi~cil 10. salting databases. 

18.4. In the event of the unauthor~zed acquis~tlon of coll~puterized data 11ia1 uornp~r~ttiiscs the 
security. confidenttallty , ur  IrItepl i ty oI' pcrstmal information maintained by :tic Pilrchaser 
(BiAeach), Vendor agrcch 10 rornply ~ i r r h  all applicable statc and federal qtntutoiy 
pr t~vis ionh.  I r a  data cornpromlse a n d o r  ~den t~ ty  theft occul-s and is fbund In I J C  11ic tc.c~~lt 
of Vendor's acts or omiss~ol~s, Vclldui shall assurrlc ct,rriplclc rc~ponsibility for 

State 01 Wash~ng to r~  Inlormat~on I'cchnology P r o f e ~ ~ ~ a n a l  Services 
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I .  Sign two copies of t h e  contract attached 
2 .  Overnight Fedex it to: 

Steve Lovass 
Department of lnforrnation Services, State of WA 

1110 Jefferson Street SE, PO Box 42445, 
Olympia WA 98504 



notificalicin i~r;ifrcclcrl partic>, arltl hc liilhlc for- all us.;oci:llcd costs ir~cur.rrli 114' DlS or 
Purchaser In responding to or recovering from thc I3rc3ch. 

1 X.5. Violatinn ortliis sectinn by Contractn~ nr its Subcnnt~actrrs may l,esult in termination oi'tlils 
Contract and any Work Order and demand for retlim of all Confjdential Informarlon, and/or 
payment of monetary damages, or penalties. 

Purchaser's Authority and Itesponsibilities 

19. Purchaser Use of Masier Cuntracl 

19.1 . This Mnster Co~itract may hr uscd only by Purchasers who hnvc a Custnrner Servicc 
Agreement with UIS and is nor for personal use. Purchaser shall comply with all thc 
terms and conditions of'this Mnster Contract, including but not litr~ited to Contractor's 
Proprietary Information. 

19.2. Reference o f ' t h ~ s  ,Master Contract Number and101 Purchaser's signature on any related 
U'cli-k Ordcr documcnt signifies agreement to comply with these requirements. Failure to 
abide by these requirements may result i n  Pui-chaser fol-fkiting thc right to makc tuturc 
p~~rcliascs unllcr ~ h i h  1,r ~ ) l h ~ r  DlS M;ls~cr Contracts. 

2U. P~~rrhaser  Work Order Manager 

20.1. Pu~cl iase l  sllnll assign n Pu~cliascr. Work Order Mariagcr ror each P~rrchascr Work Ordcr. 
The Purchaser Work Ordcr Manager shall be the principal point of contact for the Contractor 
U'oi k Order Manager and shall provide oversight nf Contractor aclivi t ies and pcr hrrr~aricc 
runducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
wl~zn there 1s a new Purchaser Work Order Manager assigned to a Woi-k Order. 

21. Second Tier Competition 

1 Jnlchs Purchaser  ha^ ;1 wlc sourcc justification l~nder  the ISB IT Investrncnt Standocrrds (see 
111tl:: 1~11.?! ;I, !~i~~~~il>t!I I L I C + I I O I I ~ ' U I  iv/?O 1 S.duc) and if seeking Personal Services, has aIsn cornpIicd with 
OFhl'h sole source requirements (littp:.!wr~~w.ot'~n.\va.co~~~'~~~lic.v: 15.20.htnl;;' I 5.20.00), Purchaser shall 
conduct rt sscond tier competition based on the specific ~.equirernents ror inclividual prt ~jccls among 
thc C t m l r a c ~ o r ~  with Mastcr Contracts in the pertinent Technical Scrvice Category. Purchaser shall 
use the Wurk Request 'I'emplate attached to this Contract as Schedule B tn racilitalc thc acquisilion 
process. 

2 1.1. Sclcction Proc.ess - Purchased Services 
Pu~chaser shall cnttduct Secorltl Ticr acquisitions of Purchased Services consistent with 
thc ISB IT l ~ v e s m ? ~ n r  Policy and the ISB I T  lnvcstnicnf S'r~rndardr 
(Iitrp. ' ~ s b . i ~ n . u o ~ . ' p o l ~ c ~ c s ~ i n ~ c ? ; t ~ - l ~ c n t . a s ~ ~ x ) .  

2 1.2. Sclcction Process - Personal Services 

Purchnser shall conduct Second Tier acquisitions of'Persona1 Services consistcn~ with (tic 
LSH 17' It~~,t-s~trretrt Policy and the ISB IT 117ve.~t1nunt Stundardv 
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(b., i:,b.~v:i.rrov/policics luvc~~?~k:~i~. i lhr)~) nrld chapter 39.29 RC:W and the SAAM 
chapter 15 ( h t ! p : ~ ~ ' w n ~ ~ ~ . ~ ~ f ~ ~ ~ . u ' ~ i . ~ o v ~ ~ ~ ~ ~ l ~ c ~  15.11t111). 

Master  Cuntract Administration 

22. Notices 

12.1. Any notice ot. demand or other commui~icatio~~ tuyuircd or pcrmittcd to be given undcr 
this Uoatract or appl icahlc law shall bc effective only if it is In writing and signed by the 
applicable party, properly addressed, a11 J delivered in pet.snn. 1)r hy ;i recognized ccruner 
senlice, or deposited t \ ~ t l l  the IJtiilcd St;itcs Postal Service as first-class mail, postagc 
~ x ' r ~ i a i d  ccrlifictl n~; j i l ,  return receipt requested, to the parties at the addrcshc~ prt~viclcd in 
this section. For purposes o:'comply i t ~ g  wilh any pruv~hion in this Contract or applicable 
law thai rcquircs a "writing," such cotnmunicatiou, when d~gitalIy sigrlcd w i t h  a 
Washingtcln State Licensed Cert~licate, shall hc con~irlcrctl to be "in writing" or "written" 
to an extcn! 1111 Icss than if it were in paper form. 

To Cootractar at: 

Agrcel'a Solutions, Inc. 
Attn: Erik Ellner 
1 10 Woodmere Road 

Folsom, CA 95630 
Phnnc. (,9lh) 355 1243 
Fax:: (916) 294 0504 
E-mail: erik.cllnc.r@,agrccya.cnm 

To UIS at: 

State of Washingtun 
Department of information Services 

Attn: Mastcr Co~~t rac t  Administrator 
If hy CIS Postal If b j  Ovcmighf 

Service Cr>srivr 
PO Ri)x 42445 11 10 Jefferson St SE 

Olympia. WA 98504 Olympia WA 98501 

Plwne: 3 b0.902.355 1 
Fax: 360.586.1414 

E-mail: rr!~g~i~~lmin~~t;~li~.\v;i c o b 1  

And to DIS at: 

State of Was l~ i~~gtan  
rlcp~rtrncnl of Infom~at~on Scrvices 

,lttn: I'I'PS Progrnm %Imager 
If  l y  LiS Pr).rtul If by Overnight 

Servicr Covrier 
PO Box 42445 241 1 Chandler Ct SW 

C)lympia, WA !IF504 Olympia, M'A 98502 

Phone: 360.725.4200 
Fax. 56U.'53.1673 

L-111a1 I .  

or to Yurchasers at the addrcss lisicil on their Work Order. 

22.2. Notices shall hr: cffcctive upon receipt or four (4) Business Days ;il'lcr mailing, whichcvcr 
is carlier. The nclrice address as providcd Iict-cin may be changed by written notice given 
as piAovided above. 

z j .  I'I'YS Program Manager 

JIIS shall appoint an ITPS Program Munagcr for the Informat~on l'ezhnology Professional 
Ssrvices Progmm wht) will provide overstght of the activities coriductcd hcrc(mdcr. The ITPS 
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Program Manager shall be the pri~lcipal conlacl Tor Contractor concerning business ac t i v i t ~cs  
under this Contract. D1S sh;ill notify Contractor Accouut Manager, ill u riling, if'  and when there 
is u ncw TTPS Progrnm Manager assigned to this C;uni~act. 

24, Contractor Accuutit Manager 

Contractor shall appoillt a Contr.nctor Account hlanager for the State's account undcr ~ h i h  

Contract. The Cuntractcw Account Manager will be the pr irlcipal point of contact for the 1'1 I'S 
Program Manager for the duration of this Contract and w ~ l l  provide oversight uf'Col~trnctr)r 
activities cnnductctl hcrcunder. Contractor Accoui~t Manager will scrvc: as the focal point for 
business matters, perfanname matters, arid administrative activities under this C'ont1,nct. 
Coutractor shall r i t j ~ i  Ty DIS in wnting, when thert. is a new Co~iirac.~r)r Account Managcr assigned 
lu this Contract. The Cot~~ractot- Accuuril hliinngcr information is: 

Contractor hccnunl Maniigcr: Erik Ellner 
Address: I10 Woodmere Road. Fnlst~rn, CA 956311 
Phone: (9 16) 3 5 7  1243 Fax. (916) 294 0504 
m i :  erik eIlner(&agreeya.com 

25. Scction Headings, Incorporated Docun~c~its and Order or Precedence 

25.1. The headings uscd licrcin are insertcd for convenicrlce only and hhull  nor control or affect 
the meanlng or coustruction of ally ur  lhc scctii~ns 

25.2.  Each of the douurncnts listed below is, by this rcfcrence, ~~~corpora lcd  into this Contract 
:IS though firlly set fcrtb l~erein. 

a) Sct~cilulcs A, R,  C. :mi D (as applicable); 
h) nrsi RFQQ (Exhlbit A); 

c) Contractor's Kc..sponsc tu Dl S'  R F Q Q  (Lxhibit B), 
dl All Contractor or mmufactuiei publlcatinn\, wr i f lcn materials and schedules, cham. 

diagrams, tables, dcscripiiims, other \vl.\ttcrl tepreseiltatlurls and atly o~hc r   upp porting 
rna~crials Contractor made ava~lablc to DIS or Purchascr and used to cffect !lie salc of 
Senices to Pur chascr 

25.3. I11 the cvcnl ul'any inconsisrcnc.y in this Contract, tluc inconsistency shall be resolved in 
the fol lowi~~g order of ~ ~ r e c e d c r i c c  

a )  Applicahlc l'crlcral and state statutes, laws. ar~d regulalic~ns: 

b) Sections 1 through 66 of'thi..~ Corltract: 

c)  Schedule .A, R, C, and D Ias applicable); 
d) DIS' RFQQ(Exhibit A); 
e )  Coatractor's Resporlse 111 DIS' RFQQ (Exhibit B): 

fl All Cntitractor or manufacturer publicatio~~s, wr.illcn materials and schedules, chans. 
diagrams, tables, descriptions, c ~thcr written representations and ally nthcr supporting 
inaterials ronlractor made ava~lable to DIS or Purchascr anrl used to effect tllc sale of 
Scwiccs to Purchaser. 
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16. Entire Agreement 

This Contract, and any written a i ~ ~ c ~ ~ d m e r ~ t s  hctxin, scl forth thc entire. agrecincnt between r hc 
parties with respect to the suhjccl rnattcr hereof. Any understandings, apeetnetlts, 
re~~rcscnlalivns, or warranties not contained in this Cur~t~,act or- in  a writ t cn amendment hereto 
shall not be bindlug on eithet- pnlly cliccpl as provided in rhe section titled Contractor 
Co~~~rnitrnenh, \Varranties and Representations. Except as ~)r'ovitlctl hcrcin, no altention of 
any of the tcnns, conditions, delivety, Pricc, q ~ ~ i i l i t y ,  or Specifications of this Contract will be 
effective u i~houl  lhc written consent of both puttics. 

27. Au t l~or i  ty for Modifitations and Amendments 

No modification, amrndtncn~, altc~iition, :~ddition, or waiver of any scction or conditin:~ or this 
Conlract or any Work Order under this Contract shall be effcclivu or hirlrling unless it is in 
ivriting and signed by DIS and/( ~r Purchaser's Work Order Administrato~ , as applicable, and llrc 
Contrac~or, as applicable. Only DIS shall havc the express, itriplicrl, or appascnt authority to alter. 
amend, modify, add, or waive nrly scclion or condition of this Contract. 

28. Independent Status of Contractor 

In I IIC performance of this Contract and ally Work Ortlcr, Lhc partics will be acting In their 
ind~vidual, corpor-ntc or gcwcmmcntal capacities and not as agents, cmpluyrrs, patlncrh, join1 
vcri~u~crs, or associates of one another. The parties illtrnd thal an indcpcndent contractor 
relationship will be created by I I I ~  rontract and a n y  Work Order. '1 he employees oi agents oronc 
pasty dial1 ntbi hc rlccmed or construed to be thc elnployees nl- agcr1l.s of thc othcr pany tor any 
purpose whatsoever. Contractor shall n11l makc any claim of right, privilege 01- benetit which 
would accruc to an crnpIoyee under chapter 4 1.06 RCW or Title 5 1 RCW for any work conducted 
under [his Co~ltrttct 01. ally Work Order. 

29. Governing Law 
This Contrar-t and any Work Order shall be govetncd in all rcrpccts hl; the law and stnutes of thc 
state of Wadi~ngton, witht~ut rcfcrcnce to conflict of law pnnciplcs. The jurisdictic~n Tt>r any 
action hcrcundcr shall be exclusively in the Supslior Court for t l lC \ taw t r f  Washington. Thc 
venue of any action hei-cundet sball be in thc Supcrior Court for Thurston County or the county i r ~  
whlch Putchasct. is Ioca~crl within the statc of Washington. 

30. Rule of Consfn~ction as to Ambiguities 

Each party to this Conlracl acknowledges that such p r t y  has reviewed li i ih  Conlr~ct and  
purticipatcd in its drafting and aprses that no provisiun or  this Contract shall be construed against 
or interpreted to the disadvn~~~ugc or a party by reason of such party having or I,eirlg dcuncd to 
have d~ui~crl .  . . ; ~ r ~ ~ c t ~ ~ r e d  or dictatcd such provision ot. ptnvibirrn>. 

31. Suhcnntractnrs 

Ct)~~Lractc~r may, with prlor written pci-mission fmn)  Purchaser Work Ordcr Administrator, enter 
into subcontracts wit11 thii-d parlies li>r ils performance of'nny part of Contractor's dutich iinrl 
obligations. 111 no ever11 shall thc cxistcnce of a subcontract vyeratc to relcasc or rctlucc the liability 
uf Contrac~or t t j  Purchaser for any breach in the performance or Cr)titractor's dutics. 1:or put-poscs 
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of this Contracl and stly Work Order, Contractor agtccs {hat all Subcont~+aitors shall br hell1 t c ~  hc 
ascnts of Contractor. Cot~tractor shall hc liable for any loss or. darnage w DIS or Purchasers, 
ilicludii~p but nol limilcd to personal in-ju~y, pllysical loss, harasamcnt of DIS or Purchaser's 
ztnployccs. ur violations of the Patcnt and Cnpyright Indemnification, Protcction nT 
Purchaser's Confidential inturmltion, and OwnershiplRights iu Data sections of t h ~ s  C'o~ltlact 
or any Work Orda- occasioned by the x t s  01 0111issions Cuntractor's Subco~ltracturs, t 1 1 t i r  agcnls 
or employees. 'lhe Fatcnt and Cnpyright Indemnification, Y~'otcct io~~  n i  Purchau~r's 
Clonfidcrtial Tnfurrnatiun, Ownership/Kights in Data, Publicity and Review of Contractnr's 
Rtcurds secticlns of this Culltract ant1 any Work Order shall apply tc) all Subct)ntr;icturs. 

32. Assignment 

32.1. W i ~ h  thc prior written cousent of DIS. which conscnt shall not be unreasonably \vitlicl(l. 
Contractor may assign r l l i h  C]t~ntract including the procc~ds hereof, prt~vidct! that ~ c h  
assignmcnt shall not operate tv rel~eve Cnnlru~l~lr  o f  any of its dutles and obligations 
hereunder, nor shall such ahhignmcnt affect any r e ~ ~ ~ e d i e s  nvailat~le t11 OIS or Purchasers 
that rnay arisc rlum any breach of the sectior~s nT h i s  Contract, or warranties made berein 
or  ;my Work Order includir~g I l r ~ l  nt)l I~m~tcd  to, rights of setoff, 

2 .  D1S may ns.;igrl [his Contract to any public agency, conirnission. board, or the like, within 
the polirical boundaries of the s ~ a ~ c  oi'washington, provided that suc11 assignmcnt shall 
not operate to rcIicvc Purchaser of any of its dunes and llhl ig;itions herttundcr. 

33. Publicity 

33.1 The execut~oil of'this Crmlract or any CC'ork Order with C'ontt.aclt)r ih not in any way an 
endorsemcnl uCContractor or Contractor's Serviccs hy nlS or Purchaser, as applicable, 
and shall not be so cunsttued hy rclntractor in  arly advertis~ng 01 other puhlic~ly 
materials. 

33.2. rc~ntractor agrees to sublnir to DlS or Purchnscr, as applicable, all adve:tising, sn1u.s 
promotion, and other puhl icity materials relating to t l l~s  Canttacl and Scrvires furnished 
by Contractor wherein D1S 01- Purchn~cr's namc is mentioned. language is used, i)r 
Internet linhs a-e provirlcil Twrn which thc connection of DIS nl Purchaser's name 
lhcrcw ith may. in DIS or Pui-cl~aser.'~ j udgmcnr, be inferred or implicd. Cotitractnr Trll-thct 
agrees not to publish or usc such advertising, sales promotion malcrials. p~~blicity or the 
11hc through print, volcc, the World Wide Wch, or any nther communication media in 
ex~stence or hc~.eit~after dcvclopcd without the express written corlzcnt of DIS 01. 
Purchaser, ah applicable, pr-ror to such use. 

34. Review of Contractor's Records 

14. I .  Contrac.rar and its Subcon~sacli~rs shall maintain books, scco~ds, dncumcnts and o:hct 
evidence relzling lo this Comract, including but Ixrt li~nitcd to Minority and Women's 
Rusiness Enterprise part ic~patinn, prr ~t cc tion and use af Purchaser's Conlidcntial 
Information, and a~rcu~nting procedures and practices which sufficiently and properly 
reflect all dircct and indirect costs ot'any nalurc invtliccd in the perfolmance of'this 
Contract. Contractor shall retail1 all such rccorrls for six (6 )  years atier the expiral ir~n or 
termination of t h ~ s  Contract. Rccorrls involving matters in litigation rclatcd to this 
Contract shaIl be hcpl for cither one ( 1 ) year f'ullowing l h c  lcrmination of litigation, 
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including al l  appedls, or SIX (6) yzars from the date of expiration or termination of this 
Cnntrxct. nhichcvcr. is  I;ltcr. 

34 2 .  All such record:: shall bs sub,iect st reasonable times and upon prior notice to 
cxiim!n;ilirin, itispcclion, ccipying, or au(li1 hy pcrsor~rlcl s o  aulhorixcd by ~ h c  DIS Maslcr 
Contract Adrninrstrator. and/or thc Officc of the State Auditor and federal officials so 
autl~orizrd by latv, tulr, ~,rgulatiot~ or contract, when applicabIe, at 110 additional cost to 
the State. Dur!ng this Contract's Term, Contractor shall pmvidc acccss to thcsc itcms 
wlthin Thurstun Cuu~ ty .  Wdshington or the couilty wllcrc Purchaser 1s located. 
Contmctur shall bc t.cspcmsihlc for Any audit cxccptions or disallowctl cos~s  incurrcrl by 
Contractor or any of ~ t s  Sitbc.antractors. 

34.3. C o n ~ ~ a c ~ i , r  shall i~loorl,c-jr.a~l: in ils subcor~ltacts this sectir~n's rccnrds r,clcrilinn and r,cview 
reqiiiremcnts. 

34.4. 11 is agrccrl thal htjokx, rccortli, rlocurncn(s, mi1 othcr cvirlcncc oTaccoi~n~ing pruccrlurcs 
and practices rclatcd to Contractor's cost structure, including overhead, general and 
admit~istl.alive expenses, and profit faclnn shall be cxcludcd rrorn Purchasc~. '~ rcvicw 
unless the cost or any other material issue uader this Contract is calculated or derivcd 
fro111 these factotx. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1 . Contraclor, at ils cxpcnsc, shall dcfcnd, indcrnnify . and  SIIVC Dl S and any Purchaser 
har~nless froill and against ally clailns against DIS or Pm-chuse~. that any Work Product 
supplicd hcrcundcr, or Purchaser's usc of thc Wurh Prcrduct within thr terms of this Cotltr~ct 
or any Work Order, infringes any patent, copyright, utility model, industrial d c s i g ~ ~ ,  masl; 
wr )rk, ~rarlc sccrcl, trademark, or othcr similar prvpric~:ji-y right of ;j ~ l i r r l  party worlrlwidc. 
Contractor shall pay all costs of such defense and settlement and any penalties, costs. 
daniagcs artd aliorr~cys' rccs awartlcrl hy ;i courl o r  inc-un-cii hy DIS ur  Pill-chascr provitlctl 
that DIS or Purchaser: 

a) Pro~nptly ilotities Contractor in writing of the clai111. I ILI I  DJS' o r  Purchuxcr's F ~ i I ~ l r u  10 

pruvidc tirncly notice shall only relieve Contractor frcrm i ts  indemnificat~on obligat~ons 
if and to the extent such late notice prejudiced the defense 0 1  ~esulted in increased 
cxpcnsc or loss to Contractor; and 

b) Cooperates with and agrecs to use ~ t s  best efforts to encoulage the Ot'fici. ol'111c Attorllcy 
Gcncral of Washington to grant Contractur sillc control of the defense and all related 
scttlcment negotiations. 

35.2. If such claim has occurred, or in Contrac~nr'h opinitjrr i h  likcly to occur, Pulchascr agrccs tu 
pcnnit Contractor, at its option and expense, either to procure for Purchaser the r ~ g l ~ t  to 
continue using the Work Product or to replace or rnodify the same so that thcy hcuo~rlc 
~~nninrtinging arid runcticinally ctluivalcnt. If  use of the Work Product 1s enjoined by a court and 
Contractor determines that none of these altel-natives ts reasot~ably available, Co~ltractos, at its 
risk and expense, w ~ l l  cake bach the Work Product and provide Purchaser a rclund cqual lo thc 
entue amourtt Pu~ctiaser paid in Conlraclor Tc~r Contractor's provision of the Work Product 

a) C:ontractor complbnce w ~ t l ~  any designs, spccifications or instructions of'Purchascr; 
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h) Mod~fication of the Work Produc: by Purclislsel. nr a ~ l i i r t l  party wi tho~~ t  the prior 
knowledge nrld a1iproval o r  Contri~ctor; or 

c )  IJsc of the Work Prodi~ct in a way not spccified by Cont~.aclor-; 

unless the c l a m  arose against Contractor's Work Prcir111cl independently o f  srly of these 
specified act~ons. 

36. Save IIarmless 

Conrractc~r shall defend, indemnify, and save DIS and Pur,chaucr hannlcss from and against any 
claiil~s. i~lcludit~g teasoriahlr: H I  ~ort~eys '  fees resulting from such claims, by third par~ics  Tor any or 
all injuries to persons or damage to property of such 1hirr1 p;irt icb :)rising from intcntlonal, willful 
or negligent acts or omissinns ( I T  Contrilctor, its officers, employees, or agents, 01- Subcilntrac~ors, 
thcir officers, employees, or agents. Contr'actor's obligaliori 10 tlcfcr~d, indemniQ, and save UIS 
and Purchaser l~annless shall not bc climinatccl or reduced by any alleged coucuiA1-ent DIS nl 
Purchascr ncgligence. 

37.1. Uonti actor sllall, during Lhc tcnn u f  this Mastcr Contract, ma~ntain in fhll folrc nr l r l  crfccl, 
the following insurance: C'ommcrc~ol Genera1 I.iahili~) in~ur; ince covering the risks of 
bodily i i i j u l ~  ( ~ncluiling dcalh), pr t )pcrty damage and pcrsonal inlu~y, including coverogc 
fi)r contractual liab~lity, with a 1m1t of not less tliarl S 1  inillion pci c)ccurrcnce/$Z inillion 
general aggregate, with {lo dcductihlc. 

a) Cotiii-;ictor shall pa), prcmlums on all insurunce policics. DIS shall hc named as A n  

addltic~nal insul-ed on ~ h c  gcrjcral liability policy required in subsection 37.1 above. arld 
Conlracit~r shiill pruvide a copy of the policy endorsement(s) designating T)IS as an 
additional named insured. Such pol icics shall also reference this Coiltract tlu~nber T08- 
MST-hl 1 untl shsll have a condirion that they not be revoked by ~ h c  insllrcr ilntil forry- 
five (45) calendar days attcr notice of intc~dctl rcl  ocation thereof shiill have been gilron 
to DIS by the insut-cr. 

b) All insut'ancc required in 38.1 above and prclvldcd by Contractor shall be primary i ~ s  to 
a n y  other insurancc o r  ~ c l  T-insurance programs afforded to ot. maintained 11) 11rc S1:ilc 

a n d  shall include a severability of inte~rsts (cross-liahilily) provisiw. 

cJ  Contractor shal! fi~r.tiish 11) DIS copies of certificates and endorsements of all rcquirud 
insurancc within thirty (30) calendar days of this Cnr~lracl's Effective Date, and copies 
of renewal cc~~ificiltes and endot-scmcnts of ;ill required insurance u1th:n thirty (30) 
calenda~ days a h  thc 1-cnewal date. These certrticatcs of insurnncc rrjusl c~prcss1y 
indicate compl~ance with eacli and every i nsurancc rcquirement spccified in this scctlon. 
1yailul.e to provide evidcncc of coverage may, at LIlS' solc op t io~~ ,  resull in [his 
C o ~ i ~ r a c t ' s  termination. 

37.2. Contt.nctor may be rcqu~t eil by Purchascr to carry insurance covcrage In additinn Lo ~ h c  
Master Conlrzct rcquirement above. For example, Purchascr may require C'ontrastor to 
provide Professional L~ability E r r t r r ~  and  Omissions Insurance for Personal Scrvicch 
Work 01 der s. 

a) Arly addirionul insurance re~li~ircd by Purchaser shall hc slatcrl in  Purchaser's Work 
Rcqucsf a n d  subsequent Work 01-der. 
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hl Contractor shall provide insurance certiticaliori ~ t )  rhc Purchaser under a Work 01-der 
when 1-cquestrd. Fnilurc lo providc evidence of coverage ma);. at Purchaser':, st rlc 
c~p~ion,  rcsult in terrninat~un of the Work Otder. 

! 7 . 3 .  Contractor shall include all Subcnn tractors as insured undcr all required iusu~ance 
policies, or shall rurnish separate certificates of insurance n~td ctldc~rscmcnts for each 
Subcontmctor. Subcontractoi-(s) shall cort ipl y fi~lly with a I1 insurance requirements stated 
herc~n. Failure nT Suhcc~nlractor(s) to cornply with insurance requit-ernenls docs nut limit 
Contractor's liabillry or responsibility. 

37.4. Contractol- shall acquirc rcqlii rctl insurance from an insurance cari-ler or carticrs liccnscrl 
lo cr~nduct business in the state of Washington and having a rating of A-. Class VII or 
bctter, in the most recerltly publishcd ctlition of B c ~ f  > i7cpot.u. lu thc c v e ~ ~ t  of' 
canccllatinn, nun-rcnewal, revocation or orller termination of'any insurancc coverage 
re.quired by this Contract. Cotlttactor shall 1,rovide written n0tic.e of such to DlS withir~ 
one I )  Rusincss Pay  of Contractor's receipt of such notice. Failurc 10 huy and mainta~n 
the required insurance may, at DIS' solc nplion. rcsi~lt in this Contract's tem~ination, ur  at 
Purchaser's o~~ t ion ,  rcsult in ;i Work Order's tenninatlon. 

3 7 . 5 .  Ry rcquiring insurance, neither D1S nor Purcllaser rcprcscnis that coverage and  liiluts 
will be adequatc to protect Conlraclor. Such coverage and I~mirs sl~all llot limit 
Cnniractor's liabilit) under the indemnltres and reirnhurscmcnts granted ro UIS or any 
R ~ r ~ h a s c t  in this Coiltract or any Work Ortlcr. 

38. Illdustrial Insurance Coveragc 

Prior to pcrrorming work undc; this Contract, Contlactilr shall pro\ ide or purchasc ~nciustrial 
insurance co\ eragc for its etrlplny cc\, as may be required of an "employer" as deti r~cd i n  Tillc 5 1 
RCW, ant1 sli;~ll mqintain full compliance with Title 5 1 RCW tl~lring the course of this Contract. 
DIS or Purchaser wil! not be respor~sihlc Fur payment of industrial Insurance p~emiurns or fin any 
other clairr~ or  hcnclit for Contractor, or any Subconhactor ur  rnjp!oycc of runtractor that m~ght 
w i s c  under the industr~nl insurance Iaws during ~ h c  pcrfur~nance of dut~es and sc~vices undct. ~ l l i ~  

Contract. 

39. Licensing Standards 

Contractor shall comply w ~ t h  a11 applicable locul, rtntc, and frderal I~censing, acci-editatin11 ant1 
re gist ratio^^ rcquireinenls ur i t I  s~andards necessary in the perfoi-rl~ar~ce or (h i5  Contract. (See. for 
cxarnplc, chapter 19.02 KUW for state licensing rccjrlircmer~ts and dcfin1tio11s.l 

40. ,4 11 ti trust Viulatiuns 

Lontractor and Put-chascr rccognlze that, in act unl ccorlot~lic pr,ac~ ioc. c~vcrchargcs resulting from 
at~titrusl violations arc usually bo~lie by P U ~ C ~ I ~ S C T .  Therefore, Contractor liereby assigns 10 
Purchaser any and all clain~s fo r  ~ u c h  overcharges as to goods and Serviccs pr~rchased in 
connectinn wilh h i s  Contract or any W ~ I  I; Order., exccpl as ro overcharges not passed on to 
Purshascr, resulting from antitrust violati~ms cr,mmcncing after the date of the bid, yutrliition, or 
other event establishing the Price unclcr this Contract or any Work Order. 



41. Compliance with Civil Rights Laws 

During ~ h c  pcrformance of this Contract and ally WOI-k Orde~ , Corilraclor shall comply wkh all 
federal and applicable state nondiscrirniria~ion laws, including but not limited to: 'l'itle V11 of'tlle 
Clvd Rights Act, 42 [ 1.S.C. 12101 et spy.; the Americans with Disabilit~es Acl (ADA);  ant1 Titlc 
49.611 RCW, Washington Law Against Discrirninatiori. I I I  thc cvcnt of Contractor's 
noncornyliance 01 I-efusal ti) comply ~vith any nondiscrimit~ation law, regulation or policy, h i s  
Contract mil? hi: rescinded, canceled, or tem~inated in \vlvhole or in par I unrlcr thc Trrmination 
for Llei'ault sections, and Cont~actor  nay hc ilccl:~red ineligible for f~irther contracts with the 
State. 

If any tenn or cunditron of this Coriiracl or thc applicario~~ rhereof 1s held invaltd, such invalidity 
>hall n t ~ l  affcct other terms, condit~ons, or applications which can hc given cffCcf withcult tile 
inval~d term, condit\cln, ui applicatinn; 10 thiz cntl thc tcrrns and cclnd~trcjns of this Contract ate 
declared sevcrahlc. 

43. Waivrr 

Waver of any breacti of any lcrm ui condition of this Contract sllall not be deemed a naivcr or 
any prior or subsequent breach. N o  tern) or condition or' this Contract shall be held to be wa!l.ed. 
tuodified, or deleted except by a writtcn instrument signed by the pal-tles. 

44. Treatment of Assets 

44.1 . Tirle to all property furnished hy Pu~.chaser s11aII rcrr~ain in Purchaser. Title to all property 
furnished by Coritr.actor, Tor which Contractor is ent~tled to reimbru~sement, other t ha r~  
rcntal payments, under this Contract or any Work Order, shall pass to :~nd vest in 
Purchaser pursuant to the OwncrshiplRightrr in Data section. As ussd in this section 
Trcata~cnt c ~ f  Asscts. if the "property" is C'ontrastor's proprietary, ct)pyrightciI, patented, 
or rradcrnarked works. v~lly the appl icablc liccnsc, nut title, is passed to and vested in 
Pu~cl~ahcr. 

44.2. Any Purchaser property ful-rlished to Contractor shall, ~111less otherwise prevldcd herein 
or approved hy Put-cti;lscr, be used ~ n l y  far the perfo~~llance of' this Con~racl or any Work 
Order. 

44.3.  Contractor shall be resprmzihlc I'ur any loss of or darnage to propelly ot' Putcliascr t h n ~  
rcsultb from Contractor's negligence or that r e s u l ~ ~  r r t m  Contractor's failure to maintain 
and administer that plopelty i r ~  a ccordancc with sound mdnagement practices. 

44.4. Up011 loss nr dcs~n~ction of, or damage :o any Purchaset- ~)r-t-~pur\q. Contractor shall notify 
Purchaser thereilf and sllall take all teasr~i~ahli: stcps to protect that property fium further 
damage. 

44.5, Conuac b)r shall surrender to Purchaser all Purchaser 131 opcrly prior tcl completion, 
tcrminat ion, 01. canceHation of any Work Order. 

44.6. All reference to UontiAactor undcr this hcct~c)n shall also include C'ontiAactor's ernpl~jycch, 
agents. 01. Subcontracturh. 
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45.  contractor*'^ Proprietary Informatiun 

C:oi~tra~tor ~ ~ k l ~ o w l c d g e s  that DIS as\d Purchascr arc subject to chaptrt. 42.56 KC W and tllat lllls 
COIIII-act arid ariy Wurk Ordcrs shall be a public record as d e f i ~ ~ r d  111 chapter 42.56 RCW. Ariy 
specific information that IS claimed by Cont~dc'tor. 10 he Propric~nry Inf~jnnation must bc c.lcarly 
identified as such hy rijnlr;iclor. To the rstent consistcnt with chapter 42.56 RCW, DIS and 
Purchaser shall maintam the collfidel~tiality of all such ~ri€i~rrrli\lic)n 1n;irkctl Pruprietan, 
lnfamatioi~ in rhe~r possession. IT a prlhlic clisclosure request is  made to ~ i e w  Contractor's 
Prtqwic~ary Infi~rmation, D1S or P~irclla~er, as applicable, will rlotify rlr~nlraclur of thc request and 
of the date that such iAccoi-ds will Ilr: rclcuscrl 10 thc rcqucster un le~s  Contractor obtains a cuul't 

order fi-n~ii n cctilrl oTcompctcnt jurisdicrion enjoining that disclosure, I f  Cor~tractnr Fils 10 ob~;iin 
the court order st~joining disclosure, DIS or Purchascr, n.~ appliciiblc. w ~ l l  release the requcstcd 
infonnatlon on the datc spcci ficrl. 

Disputes and Remcdies 

46. Disputes 

46.1. In thc cvent a bona fide dispute cuncc~t~ing a qi~c+,liun of fact arises bstiiccn Contractol- 
and Pul.clla\cr ant1 i~ cannot be resolved hctwcen the palties or by the ITPS Prugraln 
Manager, eithcr party ma! initlatc the dispute restllution proccdurc prov~ded hercin. 

46.7. The initiating pall. shall rcducc its description of the dispute to writing and delivtr i t  lo 
thc responding palty. '1 he responding px ty  shall respo~lrl in  wriling within five (5) 
Business Days. The initiating pur1.y sh;ill have five ( 5 )  Busincss Days to review the 
rcsponsc I f  ;~ftcr this review a resolutiou cannot be reached, both partic.; shiill have five 
(5) Business Uoys to negotiate 111 g~>r>tl railh tu rcsolve the disputc. 

a) If thc clihp~l~c cannot be resolved after five ( 5 )  Husincss Days, a Dlsl>u~c Rcsol~~tion 
Panel may be requested in writing by cilliui- party who shall alscl identify the firsr par~el 
~~irrnber .  Wilhin f i x  I: ( 5 )  Business Days of rece~pt of the reyue-st, thc t~lhcr pail y will 
designate a panel member. Those two pancl rricmhcrs will appoint a third ~ndivldual to 
the dispute resolu~ion pancl within the next five ( 5 )  Busillcss Days. 

h) Thc Dispute Resolution Panel will seviriv the writtcn descriptions of the dispute, gather 
additional ~~~forrrlatic~n as nccdcd, and render a decision on the dispute il l  (tic shorlcsl 
praclicn1 tirnc. 

c) Lach party shall bear thc ctrht li)r its panel mrmber atld its attorneys' tbes and share 
cqually thc cost of tht. third panel member. 

46.3. Both parties agree to exei-use gond railh in rl isp~~tc rcsoiution and to scttle disputes pr io~ to 

using a n i~pu lc  Resolution Panel whenever possible, UilIess i r ~  ej~arablc harm will rcs1111. 
neither party shall comnlctice litigatioll npains~ ~ h c  olhcr hc forc the Dispute Resolution Panel 
has issued its decision or1 ~ h c  malicr in dispute 

46.4. Purchascr and C~niracto~. agrce that, the existei~ce o f  a disputc notwithstanding, they will 
cot~tinuc without delay to car ly out all lhcir rcspcctivr: responsibili tics under t l ~ s  Col~tract 
that 31-c not af'rccted by ~ h c  disputc 

46.5. lt'the sulyecl ol'lhc disp-rutc is the amount due and payable by Puruhascr li>r Scrviccs 
being prt>vitlctl hy Contractor. Contractor shall cu~~titlue providing Scl-viccs pending 
rcsol~ition of thc dispute provtded Purchascr payh Contractor the amount Purchascr, in 
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good fa~tli, bcllcves is due and paya1)le. 2nd placch in cscrow thc diffcrcnce between such 
arnt~unl iind thc artlount Contractor, in good fa] th, believes is due and pay nblc. 

47. Non-Exclusive Hcmcdies 

The remcdies provided for in this Lont~act shall not be exclusive Imt ar.2 in  atlililion to all othcr 
rcn~edies a\*ailable under. law. 

48. Liquidatcd namagcs 

ldiquidated Damages may be applicabIe under Purchaser Wot-k Orilcrs. Purchaser shall inc!ude 
ntly L.iquidatcd Diimiigcs cl21use in their respective \ifork Order. 

19. Failure to Perfor111 

It' Contractor fails tn perrbrni any suhh~antial obligation under this Contract ar any W o k  Order, 
DIS andlcjr Purchaser, as applicablc, dl311 give Contractor writtcn notice of' suc11 Failure to 
Perfonn. L f  after thirty (30) calendar days I'rom the date or ~ h c  writtcn nl>tlcc Contractor still has 
not prrin~,rr~c.d, ~hcn  DlS or Purchaser ]nay withtiold all monies due and payable to Contractor, 
without pcnalty to LllS or Purchaser, until such Failure tin PerTorrr~ is  c~ircd or othcnvisr. resolved 

SO. Limitation of Liability 

50 1 .  The parties agree tha t  neithcr Contractor, DIS and Purchaser shall be lia1)le tn cach olhcr. 
regardless of the fbl-111 of' action, Tor conscqucn~ial, incidcn~al, indirect, or special 
da~riagcs cxccp~ ;1 claim related to bodily injury or death, or a c Iaun or dcmi~ld based on 
Breach of the Security of tbe System, 01 a patent. copyright, or o~licr intcllcctual property 
right ir~rringcrncnt, in which casr Lability sl~sll be as sct forth elseuherc io this Contract 
01- rclatcd Work Order. 'l'his section does t~ot rnodify any scclic~nh I-cgarrl ing liquidated 
damages c l r .  any olhcr conrlitions ;IS are elsewhere agreed to herein between the pa~ties. 
The damagts specified in the sections tltled T c r ~ ~ ~ i n a t i o ~ ~  for Default and Revicw uf 
Contractor's Rccords arc no1 consct~ucntial, incidental, indirect, or special damages as 
that tcrm is used in this secticlt~. 

50 .2 .  Contractor, DIS or Purdiilscr- shall nu1 bc liablc for damages arising froin causes beyond 
Ihc reasonable control and w ~thout the respective fault or negligence of Cot1 tractc~r, T>lS 
or Purchaser. Such causes lnay includc, hut arc not rcslrictcd to, arts of God or of the 
public cncmy, acls of a governmental body otheth than L)lS or Purcl~nsei actit~g in either. a 
sovereign or contractual capacity, \ jTnl. ex~~lasions, Circs, floorls, mrthquakes, epidemics, 
quarantine lest[ iclioris, htrikcs, frcight embargoes, and unusually severc wcnther; but in 
cvcp  cahe the delays must be beyond the reasonable contl.01 and wi~ho~l l  ra~11l or 
neg l~pr~icc  of C~utractor,  DlS, or  Pllrchascr, or thcir respective Subcontractors. 

50.3. I f  dclfiy.; mc causcd by a Subcontractor without rts faul i  or r~egl~gzncc,  Ct~ntractor shill1 not bc 
liablc for damages for such delny~, unless thc Scrviccs to be performed wcre obta~nablr on 
corllpnrablc tcrms rrom rjthcr sources In siifficicnt time tu penwt Cont~actor to rrlcet i15 

rcquirctl pcrforrnance schedule. 

50.4. Contractor, DIS or Purchaser shall not be liable for pcrsunal injury Lr) thc ant~ther party or 
damage to another party's property cxccp~ pcr.winill injury or damage to property 
proximately caused by such party's rcspertive f ~ u l t  or negligence. 

Stlte af Washington Itlt'nrnlatmn Tecl~nology Pi-nfessior~nl Se~vlc~:.  
Ucpartinent of Informalinn Sert 1r.e~ 23 Masrcr Cnnlrac~ ft TOS-MST-6 I 1 



Master (211 ntract Terrninatio~l 

5 1. Terminatiun for Default 

I t '  Contracto~. violates any malertal terul or condilion uT this Contract or any Worlr Ordet-, 
,;i Ions as applicable, u1- fails to T~lllill in a time!y and proper manner its mntcrial uhli: t '  

urldcr this Contract, or any Work Order, as appliciihlc, thcn the DJS Master Contract 
Admin~strator or Purchaser shall givc Contractor written notice of such bilurc or 
violatinn, anti ihc ti~il~ire or violat~on sllall be coi~~~zcled hy Contractor within thirty (31)) 
ralcndar days or as otl~ciwise agrecd. I f  s ~ ~ c h  breach is not capable oi cuir within ~tiirly 
(3O) days, Cont1'actor rnl~st commence cure within such thirty 130) day period and 
tliligcntly pursue complet~ou of such c u ~ c .  II'Contractor's failure or violation is  nnt s o  
corrected. this Contract may bc terminated immediately by writtc~) rir)licc from DIS to 
Conlr.adt)r, or a Work Order may bc tertnirlatccl by writtcn notice to Cuntrxtor fiAom 
Purchaser. 

In the evcnc o f  tcrinination o f  an Work Order by Purchascr or this Contract by DIS, 
Furchascr or L)IS shali have ~ h c  right to procure the Services that ar t  thc srlbjcut of this 
Coiltract on thu opcn market and C'unt~;lctor shaIl h t  liahlc for all damages, including, but 
nu\  limited to: (i) the cost diffetencc hi1 ween the onginal Masrcr Contracl pricc Tr~r thc 
Senrlces and the replaccmcnt costs of such Sen. ices acquired rrrlrn another vendor: ( i i)  if 
appl ioa hlc, all administrative costs directly rclatcd lo the replacement of the Work Ordur 
or this Master Contract, such as costs of coinpetitive bidding, trlailing, ;idvcrtising, 
aplilicahlc rccs, charges or penalties. statt' timc costs: imd, (iii) any other dltcct costs lo 
Purchaser or D1S resultir~g frtm Contractor's breach. D1S and Pur,chascr shsll have the 
right to dcducl from any monies due to Contractor, or that thereafter become duc, an 
amount for damages that C o n i r a c ~ c ~ r  will owe DIS or Purchaser for Cnntmclor's default. 

5 1.3. If either D1S o r  Purchaser violates any mate1 ial tcrtn or  crrt~dition of this Contract or any 
Work Order, as applicable, or fails lo f i l l  fill in a timely and proper manncr i t s  obligations 
under this Crrrilract or a Work Order, as applicable. ~ h c n  Contractor shall give D1S or 
Purchfiscr. as appropriate, written tioticc or such failure, which shall be correc~ctl by DIS 
or Purchascr within thirly (30) calendar days, or as ottlerwise ngrccrl. If such failure to 
perfor111 is not su corrected, Purchascr's Work Orilcr may be rerminated by written nolicc: 
from Cordractor to Purcllaser or, if appropriate. this Master Canlracl m;ly hc terminated 
by wlittzn r~ i l t i cc  from Contractor to D1S. 

5 1.4. If ' thc Failurc to Psrtbrn~ is wilhoul !hc defaulting party's control, fault, rlr negligence, the 
termination shall hc tlccn~ed to be a 'l'ern~inatiot~ for Ccmvcnience. 

5 1.5. This scction shall not apply to any failurc(s) t i )  perfor111 that rcsults ft-nrri chc willful or 
negligent acts or 01 nissions of t  he aggrieved 13~1ty .  

52. Termillation for Co~lvcrlience 

52. I .  Whcn, at tlls sole discrotioi~ of DIS, i t  i s  in the best interest of the Slalc. DTS may 
termillatr this Cont1.ac1, in whole or 111 part, by foultrerl (14) calendar days writtcn nutiuc 
to Contractor. 

52.2. Purchaser may terminate a Work Order upon rc~urtccn (14) calendar days writterl tiolicc 
to Contractor. If a Work 01-der is st] ~crminated, Purchasers are I lab l~  only for paymetlts 
for Services received and ~cccptcrl  by Purchaser pl-lor to the crfccrivc (late of tcrminatlon. 
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53. 'I 'crmiaation for Withdrawal o f  Autt~ority 

In the evcilt that DIS' or Purchaser's authoritv to pettorin any uf its duties is withdrawn, rcduccd, 
clr limi lctl in any wxy artcr thc comrncl~~+crnctlt of this C,ontract or any Work Order and prior 10 
normal completion, DIS may tsr~ninate this Contract, oc Purchaser may terminate its Worlc 
Order(s), by sever1 (7) caletldar days wr.i~cll no~icc w ronlr.aclor. N o  penally shall accruc Lo DlS 
or Pr~rchascr in the event this section shall be exercised. This section shall not be construed to 
pennit UlS to te tmi~~atc this Contract, u1- PUI-chaser to terminate ally WOI k Order, i r l  or-dct. 10 
acquirc similar Scrviccs from s third party. 

54. Termination for Non-Allocation of Funds 

If funds ;ii-e wt allocated to DIS to continue this Cnnlrncl, or to Purchuscr t o  ur~nlinrrc :iny Work 
Ordcr. in any future pctiod, DIS may terminate this Conrract, or Purchascr may termlnlite any 
Work Order by thirty (30) ualctldar days written notice to Cnntrnctlor o~ work w i ~ h  Ct)n~ractrlr 10 
arrive a1 a rnu~ually ;icccpt;ihlc. resolution of the situation. D1S or Plirchaser will not bc obligateil 
to pay any funhcr ch~rges for Services including the nct iAcmainder of agreed to corlsecutive 
periodic paynlents ~crnair~irig unpaid hcyond thc cnd of thc thcn-current period(s). DIS or 
Purchaser agrccs to notify Contractor in writing of such non-allocation at the earliest possible 
time. No penalty sball acctue to DIS or Purct~azcr in  thc cvcnl this scdion shall bc cxcrcisctI. This 
section shall not be construed to pennit DIS to terminate tl~is Contract, or Purchaser to tei-minate 
any Work Order, in order In acquirc similur Scrviccs from :I ttiird party. 

55. Termination for Cnnflict o f  l~itcrcst 

DIS may terminate this Contract, or Purchaser may tellninate any Work Order, by wt.ittcn noticc Lo 
Couti-actor if DIS or Purchascr rletcrrninc.c, alicr rllrc nuticc and cxarnination, that any party has 
L ~ C ~ I : I ~ C C I  chapter 42.52 RC,W, Ethics in Publ~c Service, or any other laws rcgardlug cthlcs In public 
acquisi~~ons and prucurerrlent and perfor~narlcc of  cor~lracls. 111 lhc cvcnl lh is  C{~ntr;zct or any l\:'ork 
Orrlcr i h  tcrminatcd, DIS or Purchaser, as applicable, shall bc entitled to pursue the sanlc 
remedies against Coiltractor as ~t could pursue it1 the event Contraclot. hrcachcs  his Conl rsct or ;In? 
Wor.k Or-dcr, ah applicxhlc 

56.1. Upoil tcn11111at1c?n ol-this Mns~cr Ccinlracl t)r any Work Ordcr, DIS and Ibrchaser, in 
addition to a n y  other rights provtdecl in this Master Uo~ltract and applicable Work Ordcr, 
may requirc C'untructo~ to de1ivc110 Purchascr any propcrty specifically produced or 
acquirctl fol- tllc performance of such part of this Master Contract or Work Order as has 
bccn tenninsted. '['he sectioi~ titled T r c a t ~ ~ ~ c i ~ t  of Asscts shall apply in such propcrty 
transfer. 

56 2 Clnless otherwise providcd herein, Purchaser shall pa) to Contractor the agrcccl-upcm 
Price, i t '  separately stated, for the Scrviccs rcccivcd by Purcilas~r, provided that in no 
cvcnt sh;ill Purchaser pay to Contrac.tor an amount greater than Cot~tractur would tiavc 
bccn rntltled to if this Master Co~ltract or W o ~ k  Orclcr Iiad no1 hccn tcnninatcd. Failure to 
agree w~tli such determination shall hc a rlispu~u within thc meanlng of the Disputcs 
sectiorl of this Mr-lhlcr Contract. Purchaser may w~thhold from any alnouilts d:ic 
Contracror such sum as Purchaser determines to be necessary to protect Purchascr rn~rn  
pt~rcntial loqs or liability. 
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56.3 Contractor shaIl pay amounts due Purchasci as 1hc rcs1111 uf tcm~ination within t h ~ r t y  (30) 
saietlilar dayh ornr~ticc of the amounts duc. If Contractor fails to make tirnely pnyrrlcnl, 
Pi~rchaser may charge Interest on the ar~louots duc at i ) n c  pt-rccnt ( 1%) per month unt~l 
paid In full. 

57. Covenant Against Cnntingcnt Fees 

57.1. Contractor warrants that no person or sell~llg agency h n ~  hccn cmploycd or retained t~ 
solicit or secure this Cnn~rac~  or A n y  Work Ordrr upon any agrcelnent or uuderstand~ng 
for ,i ccwnrt~ission, percentage, brokerage, or calltillgent fee, err.tpf h(ina Cidc cmployres 
or n bona fide established commetcia1 i)r  hcll ing agcncy of Cont~.actor 

57.2. It1 the event Con~r-dctol. hrcaches this section, DIS shall havc the right to annul (hi.., 
Contract without I~abj!ity to DIS, and Purchaser shall hnvc lhc right to either allnu1 any 
Work Order witlioul liahilily tc? Purchaser or, in Purchaser's discretion, deduct frnln 
payments due to Contractor, or othe~~vise recover Crt>rii Contractor, the fill1 amount of 
such comr~~isaion, pcrccnlagc. brokerage, or contingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Administration FCC and Collection 

58.1. All purchases madc under this Master C~ntract arc subject to a DIS M;islcr Contri~c~ 
Adin~nistration FCC, cullected by rr!ri~ractor and rcmitted to TIIS. 

58 .2 .  The Master. C;r)r~tr;icl Aclministration FCC 1s two percent (2.0'K 01 .02) or lhc p~~rchasc price 
for Work Ordcrs valued up to $1 millinn dollarh, ant1 u 111 be one percent I 1 .PI o or .0 1 ) foi 
Work Oi-de~ s valued at. or cxcccding, $1 million dollars. 'I he pui-chase l~ricc i~ clc fincrl as 
Ir)lal invoice price less saies tau. 

58.3. The Master Conti-act Admin is~rakion Fcc shall be included in all Contractor Prices Iis~ccl 
in Schcrlr~lr: A of this Contract and shall uot br: invoiced as a scpariitc linc item to 
Pilrchaser. 

58.4. Contractor shall holtl thc Master Contl+act Administrat~ot~ Fee in trusl Tor PIS until the Fecs 
;ire remitted to tile Dl S %laster Contrnct Administriiivr, along with the Masrer Contt-act 
:4ctivity Repol t. 

59. Activity Reporting 

59.1. Contractor shall submit to the DIS Maslcr Cr~ntr.:~ct Administrator a quancrly Activity 
Report of all Servicch purctiascd under this h,lastrr Uotitract. Tbe tcpnrt hhall itlcntify: 

a)  This Mastcr Contract number; 

h) The month in wlllch the purchasch occurred; 

c j  Eadl Purchahcr, identified by statc, local or educational t r l t i l y .  and cach Work Order 
for cat h Pu trhascr making pul-chases clur-ing ~ h c  reporting quarter: 

(1) The total anlaunt of money ~eceivcd (cxd~~ding ssles tax) for each Work Order Tor 
cach Purchaser; 

e) l'hc DIS Maslcr Contract Administration Peo tbr each Work Orrlcr for eac,h Purchaser; 

State of Wasliiogtor~ Irlfurrnulic~n I cchnology Professional Services 
Department nf Tnfnrmatiorl Servicvs Ih  Mi ls l c r  Cuntiact P I (1s-MST-hl l 



f) The sum of tnoncy received jcxcliiding salcs t a x )  fat' all Work Ordeis for each 
Purchnscr anti For all Work Orders f i r  all Pul-chase~s; and 

g) The total amount ot'tllc DlS Mnstc~ Contract Administration FCC. 

59 2. Reports arc rcquired to hc suhmittcd eIectronic311y, in the Mlcrosoft Exccl ft)rmal 

~mvidcd hy DIS. Reports arc to t?r sent electro~~icall y v ia  E-mai 1 to: 
~ t~ i :~dmin! r~d~ : , .~~~ : i . cov  

59 3. l'be h c t ~ v ~ t y  Report unil thc DlS Master Contract Admmlstration Fcc shall bc huhtnitted 
on a ql~nrtrrly basis in accordance with thc rc~llow~ng schedule. 

Yor activity i t ]  the months: Report cY: FCC Duc: 

January, Februaw, March April 15"' 

Apil ,  May, Junc July 15'" 

.Illly, August, September Oc talicr 1 5"' 

October, November: Dccumhcr J :inuae 1 5"' 

59.4. 'TI-11s reporz ttiuy hc corrected or modified by the DIS Mnhltr Contract Administrator wttl~ 
subsequent writtcn notice to C'ontl.aclor. 

58.5. .4ctivity Kcpolts are tquircd cvcn if no activity occurred. 

59.6. Upon lrrqucht by DlS, Contractor shall provide, i r t  thc hnnat requested, the coutact 
infi~rmation for all Pui-chasers during thc Tcrm of  thc Master Coiltract. 

60. Electronic Funds Transfer 

When agreed by l3IS and Contractor, the DIS Maslcr Cuntr~ict Administration Fee call he paid 
throt~gh Electronic Funds Tla~lsfer (EFT) to an Automated Ulearii~p H o u ~ c  (ACH). Contractor 
can utilize the ACH nchit option, wh~ch 1s an arrangemrnt hctwccn the Contractor and DIS' 
bank. Cuntractor initlate5 the action, spccl rying the amount of fund5 and f l ~ e  errcct i vc datc of 
payment. 011 the effcctivc (late, the funds are withbawn frorn rr~ntractor's account and 
tlansfcrrcd ~ c r  the DIS account. Contractor will hc provided by separate instrument ~ h c  DlS 
account infol~llntrot~ and a toll-free number to ~nitiate thc quarterly ~ranxaction. Therc 1s no cost tu 
Corit~rlctor. 

61. Failurr tn Helllit RepurfstFces 

6I 1 Failure ot Cotltt.ach~r t(3 rcmlt the Master Contract Activity Report together with thc 
Maslcr- rc>nir;ict Administration Fee may hc considered a failure to pelform c)n 1111: part of 
Contractor, whlcl~ mav result in DIS terminating this Master Cur>~ract with Contractor, 

6 1.2. Failure of any Purchaser to pay the Master Cor~iraul Administration Fee i-uny icsult in a 
Pu~chascr forfeiting its right to purchasc froin this Master I:ontnct. Cotltmctor shall 
notify the 1)IS Contracl Ailministrator when any Purchaser Tails to pay the Master 
Contract Atlministration Fce. 

6 1.3. The Dl5 Contract Adminrstrator wlll no:iTy Contractor of zny Purchaser whl: has rorrcitctl 
its righi to purchase undct this Mas~cr  Contract. After such i~otlfication. any h,ilc hy 
Contractor to a f o ~  kiting Purchascr may bc con~~de i~cd  failu~r lo pcrhrm by Contractor 

State nf Wosiiir~giun I~~Cunnut~on 'I'cchnology Pmfessio~ial Srrviucs 
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6 1 4. IT ~ h r :  pcrfom;incc issucs arc resolved, DIS, at its option, may reltlstatc a Contractor's 
participatioll or a Purchi~scr's right to purchase. 

62. Periudic Contractor Performance Evaluation and Report 

62.1. PuteIiasc~~+ will pci-iciilic.;illy cvall~ntc Contractor's Performance rn a Contractor 
Performance Report Thc report is designed to evaluate impacts and ou:comes achieved 
as a result of'Contlacrur's delivery of Services, inrorrn Conlmclor of thcir pcrfi~rmancc 
s~rcngi hs and weaknesses, and aid Purchasers in referrals. Lach evaluation  rill iucludc an 
assess~ne~lt of the Contractur's ef'fo~ ts toward ac hicv irig Purchaser's ohjcr~i  vch. 

62.2. OIS will providc copics of Piirchas~r Contractor Performance Reports to C'ontractor 

2 , .  If  HIS receives three (3 )  or inore negative pet,fbr~nat~ce rcpnrls rroin Purch;iscrs in a onc 
( 1 )  year pcriod during thc T c m ~  of t h ~ s  Contract, and Contractor fails to provide, in DIS' 
solc opinion, adequate remedy, this Contract nlay be termiriated. 

62.4. DIS will amzit icr  u ~ c h  evaluations when determining adininistrativc actlons including 
but not limited to cxtcndrnp the 'l'e~m of this Contract. 

Sraic nf U1ashingrn[~ in tor mat in^^ Tcihnnlngy Pi-nfessioiinl Sc~viceh 
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Schedule A 
Price L isr 

As of July 1,2007 

for 
M a s t e r  Contract Number TO$-MST-611 

with 
AgreeYa Soll~tions, Inc, 

AgreeYa Solutions. Iilc. is  aulh{~rixcd tcl  provide only the Services idcntitied in this Schctll~lc A :it or 
below tthc Nr)t-To-Exceed IIourly Kates (Priccs) set L b ~ t t h  in this Schctlulc A under this Cuntlact. 

r-- - Servir.r(s) . Not-Tu-Exceed - .  I iourlq' Hates 

I I 
- 

13. Geographic Infblmation S y s ~ c m s  I 
I 

I I A. General Mainfi-awe I3cvclcjpmcnt 
17. General Database :ldministratur, / na~;ihasc i Sh0.00 I 57S.00 

-, 
Junior .Inurnev - - 

1 .  IT Funi l in~  Request, Financ~al Analysls 

I Developrr i Data Analysl . . .A- 

Senior 

-- -- 

2. IT Busincss Analysis .- 

3 .  Lxtemal IT Quality Ashut-:in~~ -.. (IV&V) 
4.1T Project Managcmcnt 

-- - 

State of Wnsl~ir~~lrm S c l ~ e d i ~ l e  A Informattor, Tech nnlngy Professional SCI L itch 

Depart~neiit nf I[~fo~~nnliuri Srrvicct; Mastir Contract P T08-h,fST-61 ! 

Expert 

-. 

-. 

.. . 
5 .  Tcchnulugy ~rchitechlre Developme~~t -- 

6 Security Analysis -. . 

1 7. Entevrise Cunten: Managcmci~t . - 
8. Co~-rtingeticy & Disastrr Recove Planniue 
9. Sptcm? Analysis 
10. Network System Ad~ninistration - .- 

1 I. Software Quality Assurance & Tcstins 
12. Desktop Applications Developmrnt and 

. . 

%68.00 
-- 

555.00 

--- 
--. 

$80.00 

SOZ.C)O 

-- 

- ... 

$95.00 

575.00 

- . 

$115.00 

- I 
S90.00 I 



Schedule €3 
Work Request Template 

A surlple of' thc current I318 sccond tier W o d  Request template call be fourld rrrl ihc rollowing pages in this 
Schedule I3. DIS reserves rllc r~ght,  at its sole discrciion, to modify this ternplatc as ~t is deemed to bc in the best 
i~~tcrests ot'DIS and thc Purchascrs. The DIS Master Contract ,\dministrator will n ~ a k c  any rcvisic~ns available to 
Purchascrs and to the Contractor upon rclcczse. 

A tvpical Work Rcq~rcst will contain, but not be limitcd to, the folluwing i~crns .  

r Project or 'lask Objcctlvrs 

Smpe and Dcscnptlou of Work, including T)clivumhlcs 

Timeline and E'eriod of Perfonnaoce 

Compensation nnd Payment 

Contractor Staff, Holes and Responsibili~ic~ 

fdcntitication and approval of ally subcont~nc~ors 

w Rclcntion requircmcnts 

m Insurance requirements (beyond rvbat  is in Maslcr ronlrau!) 

Purchaser Sti~ff, Roles and Responsi billtlcs 

Additional Purchaser Terms and Coi~ditions Spec i tic lo ~ h c  Work Rcrluest 

Evaluiit iun Criteria and Respilnse instructions 

Slale ot' Wiqhlngton Sch~dulc I~ i i 'u~,~r~n i inn Technology Profcssicnol Srr\ !crs 
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- - 

information Technulugy Services Work Kequcst @ This Work Request is issucd i ~n~ lc r  your current DIS Master Contract. 

Purchaser Namc: Datc lssucd: I 

Purchaser Work Order Nu mher: Rcsyunse Due Date: 

Nu. of Buniness Clays to Respond: K~sponsc  Due Time: 

~ u b r n ~ t  yo01 response via enmil to: ] 
Scrvice(s) Requcstcd 

[3 Ck~lcgr,ry I Catego~y 6 C'nkgury 15 

Category 2 category  7 U Category 16 

C:ategory 5 I7 Cutrgury S D C'ntegoiy 12 Category I 7 

Culcgrwy 4 n Category 9 [7  arego gory 13 

Categoly 5 Cakgory 13 

Rcquircd Skill Level 

Jourllcg' - a mlnimum o f  one ( I )  >ears ofrecent expe~iet~cr ,  ilrl:l demonstrated knowledge, shllu, and abilities 

( Senior - a r n ~ ~ l i i ~ ~ u r r ~  of five ( 5 )  !,cars o f  recent experience, and demonstrated superiur know lcdge, ski1 Is, and ab~l~tleq 11 
1 Expcrt - a minim~lin of ten (10) years of incl-easirig Icvcls of rcs~-rnnsih~l~t~cs, and supervisoy 01 InarlarcrncnL rcsponsih~lirv 11 

1 Project or Tusk Ol?icctivcs 

Scopc and Description of Work, Including Delivcrablcs 

Con tractor Staff, Rolcs and Responsibilities - 

Compensntitrn and Payment 

I 

Purchaser Staff, Roles and Responsibilitics 

Purchaser Work Rcquvsl Adrninivtrstor I nf~rmatlon 

Purchaser Work Order Illarlngur: 1 

I 

-- - - - 
State ol'Washiretrm Schrdule !d Information 'I'echnology Pmfe\\ionnl S r ~ v i c e s  
Ucpartmcnt of Inlhrmarinn Srrviccs Mastcr Contract # Tog-MST-611 



Instructions to Contractnrs 

I .  Describe your approach anrl mcthudi~logy for successfully coillpleting this prtljcct. Inclt~cle a detailed Work 
Plar~ anrl schcdule for completing this project. Thc Work Plw should cle3rly idcntify the rolc.; uf each projcul 
member, estimated ilulnber of work hours, and 311 :~ssociated delivernbles. 

2 .  I n  two pages or lchs (not including resumes), drscrlbe uile ( I )  similar prtjjcct cun~plcted by the consultai~trs). 
Includc thc oil tcomes and results achieved for [hc customer Identify thr custirmer and providr: t h ~ - i r  
appropriate contact infotma~ion for rcferrnce purposes (namc, telephone, email, ctc). Nute: Th~s project shall 
havc hccr~ completed by the staff/consultant priopnscrI Tor thc Purchaser's project as described Ilerein. 

3 .  Propose 3 not to exceed 1ir)urly mtc Contractor's mtal  solilpensatloll For Survicch rcndcred shall bc based irn 
prol>oscd hourly rate Contractor may propose rates nt o r  hclow  hose c,ontained In their U1S Master Co~~lracl 
All work will be psrforn~ed at the rolltliving Purchaser location xxxx?t.uxxxxxxxx~xx~, utilcss othenvisr agrccd 
to by the Purc1i;lscr in lhc final Work Ordc; 

4. Al'firln that proposed cunsultant will be nvailablc to begin work no later than morltIi/~la!ci~c.:~r and be 
committed to the Purchascr thrtrtighout the Pcriod of Pertornlance. llldica~c, :my known staff scheduling issues 
during I I I C  Pcriud uf Performance includillg but not lirr~ilctl to clthur project cngagements and holidays. 

5 .  Include a resume for the consultanl si~hrnil~cd for this prqjcct. lncludc zompany narr1c.k ;itltl phones nutnbcrs 
worked for past 11iruu yc;irs for this individual. 

6. Irldicaic ~ h c  availability of the proposed c o n s u l ~ n n ~  staff for possible interview w ~ t t ~  Purchascr during week of 
monthldarclveat- - tnlo111h/~la1civcar. This interview may be corlduclctl in pcrson, \'la teleconfermce, 0 1  nthcr- 
methotl, a1 the sole discretion of the Pulchascr-'s Work Requrst Administrator 

7 .  Contractor's contact inf'o~~nntion for [hit, Work Request. lucIude narrle. t~t l t . ,  c~nail, phone LE. fax numbers. 

A Work Order number will bc assigned, and formal Wwk Order iswcd, after a C'ontractnr is selectcd to 
perform this Work Request. 

NOTE: Release of this Work Kcqucs~ clucs not obligate thc State of Wasliirig~on. DIS. or the Purcliaset 
t (:I ~ u n l r a c t  for serr~ccs speci ticd hcrrin. 

- -  . 

State of Washington Schedule U lnTrrrn~atinn T P c I ~ I I ~ I ~ ~ ~  PI ~ l i r ~ s i u ~ i u l  Serviccs 
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Schedule C 
Work Order Template 

Perat~nal Service Contracts 
A sample of a Model Informalion Technology Contract for Persorlal Scrvices may be found on tbe 
Infomlniion Scrvices Board Policies slte fbl. Modcl Contr~cts and User Instructions wuhhitc. 
111111:::isb.\+ :\.<a\ ,'pol~cics i)!>~irilIio/lOSI<.doc. This lllodcl is used fnt.  how personal scr\~ice contracts 
sillicited under RCW 43.105. 

A ~amplc  of the Office of Fillancia1 Mawigenlent's Persclual Seivice I-:nnlracl may be found on thcir 
webslte located nt I l l  tl~:!:u\v~.\ .~rfii~.u,;l.go\ iot~tt-ac!h;p-~. '['he sam1)lc is 1;ihclcd 
Appendix E. T h ~ s  model is used fim thosc pcrsonal scrvice co1it1-;~cts suliciiu~l ~lndcr RCW 39.D. 

Purchased Scrvicc rcbnlracts 
A samplc of thc DIS Model Contract for P~~rct~ascd Services (.an be foulld at 
ht tp://isb.wa.gov!poticieslpor~ r~ jlir>/207R.doc. 

Note: Not evcry modcl ilr samplc contract sectior~ will hc rcquired in cvei-y Work Ordr~, rior will these - 
moilcl contrxts sections satisfy evcry Work Order need. Work Order rcquircmcnts will be selectcd from 
:be most applical~lc rnudcl contl.act(s) plus other sourccs including but not Iilnited tcl individual Purchaser 
tennc; and conditions, then tailored to mccl specific f!~nct~onal and upetatiorla1 nccds, i.e., scope of uork 
to bc performed 01. Sereiccs to be provided, and the p~otrclions ncccssay to that respective Work r>rtlcrqs 
purposc. DIS will also establish a cornnlnn ~crnplate to be used by Purcbasrr' rnr Work Orders under the 
nziv ITPS Program. 

The details or  thc specitic Sei-vices, prcject or iasks shot11d be ncgot~ated by Purcha~cr and Contractor 
and memorialized in a W o ~ k  Ordcr. Thc Master Contract requires thac Lhc Work Ordcr, at 3 ~l~ in imum,  
reference the Masicr Contract number and add~ess th: r o l l o w ~ n ~  Areas: 

Projcct or Task Ol>jectl vcs 

Scopc and l)esc~.rption of Work, including Ueliverablrs 

Compensat~on and P;~ylrlmt 

Contractor Staff, Roles auld Rcspimsibilities 

Puruhascr Staff, riulcs and Responsihilitics 

.4ddilionnl Purchaser l'e1711s uld Co~ltlitions Specific to tllc M:'ork Ortlri 

Signaturc Rlock 

- - -- - - .  

Slate ul Wash~r~gton Scllerlulc D Infom\~tlon Tech~~nlngy Profcssivlial Srrvrcch 
nel'al-trnr~~l u i  Informatron Serv~ccs Master Cnnlract V T08-MST-A I 1 





~!!~ Washington State Departmentof 
~ijP Information Services 

Amendment 09-02
 
to
 

Master Contract #T08-MST-611
 
For
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-02 to Master Contract T08-MST-611 is entered into by and between the 
Department of Infornlation Services ("DIS"), an agency of the state of Washington, and 
AgreeYa Solutions, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-611 as follows. 

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

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

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

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

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

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

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

16. Security and Standards 

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

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

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

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

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

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

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

16.5	 Network and Security Requirements 

16.5.1	 All Services implemented in the state of Washington shall be 
compliant with the security policy and standards of the Information 
Services Board. The ISB Security Policy is available at: 
http://isb.wa.gov/policies/portfolio/400P.doc. The ISB Security 
Standards are available at: 
http://isb.wa.gov/policies/portfolio/401S.doc. Contractor represents 
and warrants that it will comply with all applicable elements of the ISB 
Security Policy and the ISB Security Standards in its performance of 
any Services under a Work Order. 

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

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

16.5.3 For state network problem escalation, the DIS Service Desk will be the 
initial point of contact for Contractor or Purchaser concerning any 
problems with the state networks. DIS Service Desk can be reached at 
1-888-241-7597, or (360) 753-2454. 
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16.6	 Enterprise Active Directory and Authentication for users internal to the 
state government 
The Washington Enterprise Active Directory (EAD) is an identity 
management directory service and security system. This allows the State 
to manage and administer user accounts, authentication, security policies, 
and organizational resources such as user id and passwords, computers, 
printers, and servers within the State Governmental Network (SGN). 
Contractor represents and warrants that any Services provided under any 
Work Order shall, where applicable, fully leverage the EAD and that any 
Systems implemented in the State of Washington with internal state users 
shall be authenticated using the State of Washington Enterprise Active 
Directory Implementation (EAD) for user authentication on the SGN. 
Contractor recognizes that the state has a single sign-on strategy in place 
to minimize the establishment of multiple user stores for authentication 
and any inconsistent application implemented is likely to cause damage 
and irreparable harm. 

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

16.7.1	 Contractor represents and warrants that any Services provided under 
any Work Order shall, when applicable, fully leverage the available 
security gateways of the SGN and that any Systems implemented in 
the State of Washington for users external to state government shall be 
protected by either the SecureAccess Washington gateway, 
http://techmalI.dis.wa.gov/services/secure_access_wa.aspx, the 
Transact Washington gateway, 
http://techmalI.dis.wa.gov/services/transact_wa.aspx, or Fortress 
Anonymous 
http://techmalI.dis.wa.gov/services/fortress_anonymous.aspx. 

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

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

16.8	 Enterprise Architecture Integration Architecture Standards 
Contractor represents and warrants that, where applicable, Contractor's 
Services will be compliant with the state of Washington's Enterprise 
Architecture Integration Architecture Standards, which govern the 
planning and construction of all applications that share data with other 
agencies. The state's complete list ofEA Integration Architecture 
Standards and supporting architectural reference documents are available 
at: http://isb.wa.gov/policies/eaprogram.aspx. 
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(3) Subsection 59.2 of Section 59, Activity Reporting, is replaced in its entirety with 
the following: 

59.2	 Reports are required to be submitted electronically, in the Microsoft Excel 
format provided by DIS. Reports are to be sent electronically via E-mail 
to: itpsreports@dis.wa.gov. 

(4) Section 62, Periodic Contractor Performance Evaluation and Report, is replaced in 
its entirety with the following: 

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

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

62.3	 DIS will consider such evaluations when determining administrative 
actions including but not limited to extending the Term of this Contract. 

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

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

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

IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-02, and 
by their signatures below, agree to each and every particular. 

Signature 

ACCEPTED
 
AgreeYa Solutions, Inc.
 

Signature 

Roland Rivera A1~ 1<Aul-
Print or Type Name Print or Type Name 

Assistant Director MA-N J1rU lkf'f Nt-IL7NdL 
Title DateTitle 
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Schedule A 
Price List 

As of July 1, 2008 

for
 

Master Contract Number T08-MST-6ll
 
with
 

AgreeYa Solutions, Inc.
 

AgreeYa Solutions, 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. 

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

1. IT Funding Request, Financial Analysis $75.00 $105.00 $120.00 $135.00 

2. IT Business Analysis $80.00 $95.00 $115.00 $140.00 

3. External IT Quality Assurance (IV&V) $80.00 $95.00 $115.00 $140.00 

4. IT Project Management $80.00 $95.00 $115.00 $140.00 

5. Technology Architecture Development $85.00 $100.00 $120.00 $140.00 

6. Security Analysis 

7. Enterprise Content Management 

8. Contingency & Disaster Recovery Planning 

9. Systems Analysis $68.00 $80.00 $95.00 $115.00 

10. Network System Administration $65.00 $80.00 $100.00 $125.00 

11. Software Quality Assurance & Testing 
12. Desktop Applications Development and 
Training 

$55.00 $62.00 $75.00 $90.00 

13. Geographic Information Systems Application 
Development 

14. Workstation Installation & Support $58.00 $70.00 $85.00 $105.00 

15. Client Server, Web & N-Tier Application 
Development 

$68.00 $80.00 $95.00 $115.00 

16. General Mainframe Development 
17. General Database Administrator / Database 
Developer / Data Analyst 

$60.00 $78.00 $90.00 $110.00 
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-dl!l Washington State Department of 
~iiP Information Services 

Amendment 09-03
 
to
 

Master Contract # T08-MST-611
 
for
 

Information Technology Professional Services (lTPS)
 

This Amendment 09-03 to Master Contract T08-MST-611 is entered into by and between the Department 
of Information Services ("DIS"), an agency of the state of Washington, and AgreeYa Solutions, Inc. 
("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to amend 
Contract # T08-MST-611 as follows. 

The purpose of this Amendment is to update the Activity Reporting Section 59 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: 
itpsreports@dis.wa.gov ' 

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

This Amendment is effective as of the date of the last signature below. The persons signing below 
warrant 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 09-03, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State AgreeYa Solutions, Inc. 
Department of Information Services 

Scott Smith 
Print or Type Name 
Plan..'1ing and Design Manager ..5!Jo@r 
Title Title ; Date 



~!!~ Washington State Departmentof 
~iiP Information Services 

AMENDMENT 09-04
 
to
 

Master Contract # T08-MST-611
 
for
 

Information Technology Professional Services (ITPS)
 

This Amendment 09-04 to Master Contract T08-MST-611 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and AgreeYa 
Solutions, hlC. ("Contractor"). 

The purpose of this Amendment is to change the Account Manager information pursuant to Section 27 
HAuthority for Modifications and Amendments." Now, therefore, the parties agree to amend the Contract 
as follows: 

1. Provision 22 (Notices) and Provision 24 (Contractor Account Manager) are both 
modified by removing notice information for contractor only and replacing it with the 
following: 

AgreeYa Solutions, Inc. 
Attn: Jan Arnold 
110 Woodnlere Road 

Folsom, CA 95630 
Phone: (916) 351-2518 
Fax:: (916) 294-0504 
E-mail: jan.arnold@agreeya.com 

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

ACCEPTED ACCEPTED 

Washington State 
Department of Information Services 

AgreeYa Solutions, Inc. 

ature -~ 

Scott Smith '> lal/) Amolt7L 
Print or Type Name Print or Type Name 

Planning and Design Manager \/P, S1tJ-lnflC).. 
Title DateUTitle 















Waiver of Section 4, Automatic Price Adjustment., 
in DIS ITPS Master Contract #T08-MST -611 

AgreeYa Solutions, Inc. shall and does hereby waive, effective upon the date of signature 

through June 30,2012, the automatic economic price adjustment described in Section 4 of the 

Contract as follows: 


Economic Price Adjustments 

a) 	 If DIS elects to extend this Contract for any Renewal Terms, the Contract pricing 
for each Renewal Term shall be automatically increased or decreased, as 
applicable, by DIS by not more than the percentage increase/decrease of the U.S. 
Department of Labor "Consumer Price Index, US City Average, All Items, Not 
Seasonally Adjusted" (CPI-U, Series Id: CUUROOOOSAO). 

This waiver, effective as of the date of signature below, is executed by the person signing below, 

who warrants that he or she has the authority to execute it on behalfof the party indicated. 


AgreeYa Solutions, Inc. 

-SIgnature 
AJA'I kJ\\)L 515/11 

Print or Type Name Date 



-;:S!!~ Washington State Department of 
~ij~ Information Services 

Amendment 12-07 

to 


Master Contract #T08-MST -611 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-07 to Master Contract T08-MST-61I is entered into by and between the Department 
of rnformation Services ("DIS"), a n a gency of the s tate of Washington. a nd Agree Ya Solutions, Inc. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-61I as follows. 

The purpose of this Amendment is to extend the term of this Contract. 

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

(1) 	Pursuant to Section 2, Term, Contractor and 0 IS hereby agree to extend the term of the 
Contract through June 30, 2012. 

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

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

This A mendment, effective July 1 ,2011 is executed by the pe rsons signing be low, w ho 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 12-07, and by their 
signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State AgreeYa Solutions, Inc .. 
Department of fnfor 

Scott Smith 
Print or Type Name Print or Type Name 
TAS Program Coordinator Ma~gi'd?~ 6/1/20Ij
Title Title Date 
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.!!~ Washington Scate Department of 
~ii~ Information Services 

Amendment 12-08 

to 


Master Contract # T08-MST-611 

for 


Information Technology Professional Services (ITPS) 


This amendment 12-08 to Master Contract T08-MST-611 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and 
AgreeYa Solutions, Inc. ("Contractor"). 

Pursuant to Section 27 Authority for Modifications and Amendments, the parties agree to amend 
Contract number T08-MST-611 as follows. 

The purpose of this Amendment is to incorporate the results of RFQQ Number TII-RFQQ-O 17 
into Contractor's Master Contract 

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

(1) The defined terms for "Exhibit A," and "Exhibit 8" shall be replaced, respectively, 
with the following: 

"Exhibit A" shall mean RFQQ Number T 11-RFQQ-O 17. 

"Exhibit 8" shall mean Contractor's Responses to RFQQ Number T 11-RFQQ­
017. 

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

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

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 behalfof the party indicated. 

IN WITNESS WHEREOF, the parties have read and understand this Amendment 12-08, and 
by their signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
AgreeYa Solutions, Inc. 

Signature Slgnature 

Scott Smith AJA'i kAUL 
Print or Type Name 

T AS Program Coordinator {p/lo/..2DII 
Print or Type Name 

Mo..Y'O-frj 7o.ttLyWt f/7!201 ( 
Title Date Title Date 
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Schedule A 
Price List 

As of July 1,2011 

for 

Master Contract Number T08-MST-611 


with 

Agree Ya Solutions, Inc. 


AgreeYa Solutions, 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. 


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

1. IT Funding Request, Financial Analysis $75.00 $105.00 $120.00 $135.00 
$80.00 $95.00 $115.00 $140.002. IT Business Analvsis 

3. External IT Quality Assurance (IV&V) $80.00 $95.00 $115.00 $140.00 

4. IT Project Management $80.00 $95.00 $115.00 $140.00 

5. Technology Architecture Development $85.00 $100.00 $120.00 $140.00 

6. Security Analysis 

7. Enterprise Content Management $75.00 $95.00 $115.00 I $155.00 

8. Contingency & Disaster Recovery Planning 

9. Systems Analysis $68.00 $80.00 $95.00 $115.00 ! 

10. Network System Administration $65.00 $80.00 $100.00 $125.00 

11. Software Quality Assurance & Testing $70.00 $95.00 $110.00 $125.00 

12. Desktop Applications Development and $55.00 $62.00 $75.00 $90.00 

Training 

13. Geographic Information Systems Application 

Development 


14. Workstation Installation & Support $58.00 $70.00 $85.00 $105.00 

15. Client Server, Web & N-Tier Application $68.00 $80.00 $95.00 $115.00 

Development 


16. General Mainframe Development $65.00 $80.00 $105.00 $125.00 

17. General Database Administrator / Database $60.00 $78.00 $90.00 $110.00 

Developer / Data Analyst 
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