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MAS'I'EW UON'L'KACL' NU MBEH '1'08-MST-612 

fo t. 

lninrmaliarn Technulugy Prufessiunal Services 

This Master Contract ("Master Contract" or "Contract") 1s cntcrcd into by and between the Statc of 
Washington, acting by and through Department of Infornlrttion Scrviccs, an ageilcy of Wasbi~~gton State 
govern~~~ellt located at 11 10 Jef'ferson Street SE Olyinpia WA, 48504-2445 hereinaftel ieferred to as 
"DIS", and Aithcnl, Inc., a Corporalion localcd at 17 Stak Slrcct, 3rd Floor. NEW YORK CITY, NY 
10004 IiiccnsctI to conduct business in the state of Washington hereinafter referred to as "Contractor", far 
the purpose of providing Information Technology Professional Services, as described and identified 
herein. 

REClTALS 

Thc Slatc of Washington, acling by and lhrough DlS issucd Rcquest for Q1~;ilifications and Quotation 
#TOT-RFQQ-0 15 (RFQQ) dated March 7,2007, (Exhibit A) far the purpose of purchas~ng Information 
Technology Professional Services in accordance with its authority under chapter 43.1 U5 RC'W ai~d 
cliapter 39.29 RCW. 

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

1)lS evaluated all properly submitted Responses to the above-rcfcrcnced RFQQ and has idcnli ficd 
Contractor as a11 apparently successful vcndor. 

DIS has detenniiled that entering into this Contract with Contractor will nlccl Purchaacrs ncctla ancl will 
bc in Purchasers best inlcrcsl. 

NOW THEREFORE, DIS enters into this Contract with Conlractor ~ h c  Icrnis and condi~ions or which 
shall govcm Contractor's providing to Purchasers the Inforrnation Technology Professional Services as 
described herein, on a convenience or as necdcd basis. This Master Contract is not for personal use. 

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

The following terms as used throughout this Contract sllall have the ~neanings set fort11 below. 

"Breach" shall mean the u~iauthorized acquisit~on of'co mputerized data that cornpromiscs Ihc 
security. cunfrdcntialily . or inlcgrily (IT pcrst )nil1 in funn;~ t ion maintained by Purchaser. 

"Busiress Days" nr "Rusinenn Huurn" shall mean Monday through Friday, 8 AM to 5 PM, local 
time in Olympia, Washington, exciuding Waslungton State holidays. 

"Confidential Information" shall mcnii intbrrt~nt~oll that may bc exeinpt froin disclosure to the 
publ~c or other unauthorized persons ut~det cithcr chaptcr 42.56 RCW or othcr state or rcderal 
statulcs. Conlidcn~ial In hmiation includes, h u t  is riot limitctl to ,  namcs, atlclrcsscs, Social 
Securi~y nurnbcrs, c-inail sddrc\scq, iclcphiinc nunlhcrx, financial prolilcu, crcdil card 
in forme~inn, puymlliluhr )r tlata, rlrivcr's liccnsc numhcru, mctlical data, law cnforccmcn t rccurdu, 
agency source code or object code, agency security data, and information identifiable tn  an 
indi\ idual. Pu~+shasers may idcntify additional Confidential Information in a Work Ordcr. 
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Confidential Illforma tion also irlcl utlcs any Personal Tnformation under the provisic;iclns of KC W 
19.255.010 and RCW 42.56.590. 

"ContmctoP' shall mean Ailhcnt, Inc., its employees and agcnts. Contractor also ~ncludes any 
fim~, provider. organization, individun t, or other entity perfc~rming the buqincss act~\ities unrler 
this Cuntract. It sl~all alsu include ally Subcontractor rctained by Cor~lractor as permiltcd under 
thc terms of this Cuntr~ct. 

''Cuntractor Aca~unt  Manager" shall mean a representative or Contractor who is assigned as the 
primary conlact person with whom the DlS M~ster Cantmcl Administrator shall work with fiir the 
duration rlT this Contract and as further defined ~n thc Section titled Conlractor AccouaL Manager. 

"Contractor Work Order Manngcr" ~h;h;tII mean a ~cprcsenrltrive of Contractor who is  assigned 
lo cach Purchaser Work Ordcr as ~ h c  coord~nator c~f activities and the primary point of contact, as 
further detit~ed in the Sectioll liilcd Contractor Work Order Manager. 

"Customer Service Agrerment" sl~all mcan the co~~~plo tcd  scrvice agreement betwccn Purchaser 
and DlS, which i q  required in ordcr for a I3urchasci io do busir~tss with UiS. 

"DJS" shall mean the Wasl~inpton State Lleparlmcnt of Inforltlalion Senmices. 

*'Effective Date" shall mean thc first &tc this Contract is in full force and effcct. It may bc a 
specjfic date agrced to by thc parties; or, if oal so specified, lhc date of the last signatw-c or ir 

party to this Contract. 

*Exhibit A" shall mean R FQQ Number TO?-WQQ-015. 

"Exhibit B" shall mean Contractor's Rcsponse to RFQQ Nun~bcr T07-RFQQ-0 1 5 .  

"ISB" shall mean thc Washingtoll State Inforn~alion Serviccs Board. 

bbTTpSn shall mcan Irlfornlation Technology Pmfessional Services. wh~ch includes both Pcrsonal 
Services and Purchased Serviccs, as  det111ed herein 

"11'Y S Pragam" shall rncain the HIS-extablished maslcr contracts t h a ~  make IT p~nkssi  om1 
services available on an enterprise basis to supporl statewide technology projrcls. 

"ITPS Program Manager" shall mcan the person designated by DIS who is assigned as thc 
primary contacl person with whom Co~~bnclc!r's Accou~~l Manager shall work for tlie duration of 
this Contract and as I'wtl~cr defined iu ~ h c  Section titlcrl ITPS Program Manngcr. 

"Mastcr Cuntract" or "Crrntract" shall mean tlie RFQQ, thc Respol~sc~ this Cnntract docurncnt, 
all schedules and exhibits. all Norb Orctcrs, and all i~mendmen~~ awarded pursuant to the RFQQ. 

b'OFM" shall meel thc Washi~~gt i~r)  Stare Office uf Financial Managemmi. 

"Pcrat~nal Serviccs" shall mean professional Or technical expcrtisc proridcrl hy C'onhxcior ro 
~lcc~unplish ;l spccific study, project, task or duties as set firth in this Ctlntmct and any ITPS 
P m p m  related Work Rqucst andfor Work Order. Perslmal Serviccs shall includc hut not be 
limited to I hnse services specified in thz State ,\d~~iinislriitive and Accounting Manual (S A AM) 
in chaptcr 1 5 f'~*rsonul SP~V~CL=F ~UCU tcd at: ~ ~ ~ ~ D : / / ~ w w . o ~ ~ ~ I . w ~ . ~ I ~ ~ / D o ~ ~ c v / ~ S .  him. 

"Price" sl~all incan the not to exceed Ilnurly ratets) bid by C:ontmcli~r in the categories awa-dcd to 
Contractor as set forth io Schedule A Price List, and shall be paid in United Slatcs dollars. 
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"Prt~prietary It~f~rmation" sball mean information owned by Contractor to which Cormactor 
claims a prntectahlc intcrcsi under law. Proprietary information includes, but is no1 Iir~lited to, 
information protected by copyright, palcnt. trademark. or trade secret laws. 

"Purchased Services" shall mcan thosc scrvices and activities provided by Contractor to 
accomplish routine, continuing, and necessarq. fiinctions as sci forth 111 the RFQQ and any ITPS 
Progmm rclalcd Work Request andlor Work Order. Purchased Serviccs shall include but not be 
limited to those sewiccs spcci ficd as Purchased Services in RCW 43.105.020. 

"Purchaser" shall mean DIS and thclsc govcrt~tnent or nouprofit entities that have entercd inlo all 

I~~terlocal or Customer Service Agreement (CSA) with DIS. DIS maintains a searchable database of 
currcnl customers at: httv://techn~all.dis, wa.~ov!csa 1 I c n a s c d r c h  

"Purchaser Work Order Administrator" shall mean that person designalccl by Purchaser to 
administer any Work Order on hchal f or Purchaser. 

"Purchaser Work Request Administrator" shall mcati that person designated by Purchaser to 
administor any Work Request on behalf of Purchaser. 

"RCW'' shall muam 111c Revised Codc of Washington. 

"RFQQ" shall mudti ~ h c  Rcqucsi for Qunliticatio~~s and Quotation used as a solici~alion 
document to cstabiish this Contract, inuludirlp all its amendments and modifications, Eshihit A 
hereto. 

"Respoasc" shall mean Contractor's Rcsponse to DlS' RFQQ h r  Tn rorrnation Technology 
Professional Scrviccs, Ex hihi  t B hereto. 

"Schedule A: Price List" shall mcan thc attachment tu this Contract that identifies the 
authorized Scrvices and Not-To-Exceed Hourly Ratc Priccs available under this Contract. 

"Scl~edulc B: Work Request Tcmpfntc" shall mean the a t t x  tirncnt10 this Contract that provides 
example format, lcrms and cunditions for a Work Request. 

"Schedale C: Work Orhr Template" shall mean the attachment to this Contract lhal provides 
exan~ple format. terms and conditions fur a Wtirk Order. 

4bSchedule 1): M WBE Ccrtificatiotr" shU mcw thc at~ached certificateis) indicating 
Contractor's, a~id!or one or more of CTontractor's Subcontractor's status as a nlir~ority or women's 
business enterprise. 

"Services" shall mean the Pcrsonal andor  Purcl~nsed Services in the categories defincd in thc RFQQ, 
Exlltbit A. 

"Specifications" shall mean the Technical Scrt icc Category/job descriptions and other 
spccificntions for Services set forth in the RFQQ, Exhibit A. 

"Subcoatractor" shall mean one not in the ernploymcnl ol'Corltractor, who is performing all or 
part of thc busincss activities urlllier t111s Contract or any Work Ordcr undcr a separate contract 
with <:ontractor. Thc t c m ~  "Subconhacto~-" means Subcontractor(s) of  any ticr. 

"Techaical Scrvicc Category" shall mean the list of cightccn ( 1  8) Sewice categories that are set 
forth in thc RFQQ, Exhibit A. 
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"Term" shall mean ~ h c  period of time specified within n document that it will bu in rull force and 
cffect and includes, e.g.. Masler Contract l'errn, Refresh T c r n ~ ,  and Work Order Term. as filr~hcr 
clc lincd in Section 2. 

&'Wurk Ordcr" shall mean the ctlnlraclual document issued by a Purchaser and executed 
between P u ~ h a s c r  and the Contractor. Each Work Order shall be the resuit of a sccond tier 
competition. A Work Orrlcr generally contains project obj cc~ives, scope and description of work, 
timclinc and period of perfomancc, c~>inpeilsation and payment, Cnn1t.a~ to1 responsibilities, 
Purchaser rcspnnsibilities, Purchaser special tcrms nnd conditions. signature block, ctc, ar~d 
i~~corporates this Conkact by reference. A template Wtrrk Order rs attached to this Contracl ns 
Schedule C. 

"Work Product" shall mean (Pala and products produced undcr a Purchaser's Work Ordcr 
including but not limited to, discovcrics, rormulae, ideas, jrnproverncnts, in vcntions, methods, 
models, prclcus.ucs, techniques, findings, conclusiorw. recommendations, reports, dcsigns, plans. 
diagrams. drawings, sonwnte, databases, documents, pamphIets, advertisements, books, 
magazines, surveys. studics, computer programs, films, tapcs, andor sourid reproductions, to thc 
cxtcnl provided by law. 

" Wurk Request" shall ~nean a separate scconii tier solicitation document dcvvlopcd and issued 
by the Purchaser to ITPS Program Contractor(s) to requcvt proposals relative to a Purchaser's 
requirement. l 'hc Work Rcqucst typically identifies the project obj cclives, scope and description 
of work, tuneline and period of pcrft~~nanw: compensation and paytncnt, Contractor 
responsihili t ics, Purchaser responsibilities, Purchaser special terrns and conditions, i nslructions to 
Contractors, etc. A tcniplnte Work Request is attachcd to Illis Coiltract as Schedule B. 

Master Contract Term 

2. Term 

2.1. Tern1 of Master Contract 

a) This Contract's initial Tcrm shall be from July 1,2007 or date nf lasl signature afiixcd, 
whichever is later, through Junc 30,2009. 

b) Thin Cor)lract's Tern1 may be cxtended by i ~ p  tcr rour (4) additional one ( I  I year Terms, 
provided that thc extensions shall be at DIS' option wJ shall be efyected by DIS giving 
written notice of its i nlcn t to extend this Contract to C:ontractor nut Jcss than thirty (30) 
calendar days prior to the then-currcnl Contract Term's expiration and Contractilr 
accepting such extension prior to the then-currcnt Conlract Term's expiration. The total 
Term of this Contracl slrall not be extended beyond June 30, 201 3. No change in terrns 
and conditions shaII hc pcrmillcd duriog these extensions unless specifically agrccd lo in 
writing. 

2.2. Tcrm 01" Work Orders 

a) Thc Tcrm or nny Work Order executed pursuant to this Conlracl shrill be set forth in the 
Work Order. 

b) Work Orders or rcncwal Work Orders entered into prior to thc  expiration or othcr 
termination of this Mastcr Cunlract may be co~iipleted undcr the Master Ccwrtract 
terns and cot~ditions in cffcct whcn ~ h c  Work Order ur renews! Work Order was 
e~ltcrcd into. 
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c )  New Work Orders or renewal Work Orders shall not be entered into after the 
expiration or other termination of the Master Contract. 

d) Work Orders shall not be renewed for a Term beyond June 30,2015. 

3.1. AH of the terms and conditions contained in this Master Contract shall survive the 
expiation or other terlnination of this Corltract for so lolig as uiy Work Order entered 
into undcr this Mastcr Contract is still in cffcct ant1 shall apply to such Work Order. 

3.2 .  Thc terms, conditions and warranties contained in this Contract that by their sense and 
context are intended to survive the expiration, cancellation or ternlitlation of this Contract 
shall so survive. In addition, the kilns of the Sectioils titled Ovcrpaymcnts to 
Contractnr; OwaershiplRights in Data; Access to Data; Contractor Commitments, 
Warranties and Representations; Protection of Purchaser's Confidential 
Information; Section Headings, incorporated Documents and Order of Precedence; 
Subcontractors; Publicity; Revicw of Contmctor's Records; Patent and Copyright 
I~~demnification; Insurance; Contractnr's Proprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoice and Payment 

4, Pricing 

4.1. Conlractor agrcch 10 prcjvidc thc Scrviccs in thc catogorics and a t  thc Priccs set forth in thc 
Price List attached as Schedule A to this Master Contract. Such Prices may not be 
increased during thc t c m  of this Master Contract. Prices are considered lnaximum or 
"ceili~lg" prices only. On n project by projccl basis, Contraclor may clccl lo providc 
Scrviccs to Purchaser for performance of a Work Order at a lower Price than that originally 
established in this Master Contract. 

4.2. Consideration 

a) The ~naxinlum co~lsideratioll available to Vendor under this Contract is $1,000,000.00 
(US dollars) for Ihc inilia1 Tcrni, unlcss amcndcd. 

h) Consi(1cr;ition for each Second Tier Work Contract will be stated in the Purchaser's 
Second Tier Work Contract. Purchaser shall make payments on Second 'l'ier Work 
Co~~tracts to tile Vendor consistent with the terms set out in the Second Tier Work 
Conlracl. Funding [nay bc fcdcral, sbatc and/or private grant bascd dcpcncling on ihc 
spcci fic program requesting staffing 

4 3  If Contractor reduces its Prices for any of the Services during the 'lerm of this Contract, D1S 
and Purchasers shall have the immediate benefit of such lower Prices for new purchases. 
Co~itractor shall send notice to the DIS Master Contract Administrator with the reduced 
Priccs within fiftccn ( 1  5 )  Rusincss nays of thc reduction taking cfrcct. 
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4.4. Purchaser shall reimburse Contractor f c ~ r  travel and other expenses u s  iilcntified m a Work 
Ordcr. or as autl~orized in  writing in advance by Purchoscr in accordance with the then- 
currcl~t rules arid regulations set forth in the fYushingtow Stde Admimistrative und Icrourpting 
Munual ( - v ; ~ o l i c y ~ ,  Contractor shall providc a detailed 
itcrnization of expenses, ii~cluding dcscciption, amounts and dalcs, and receipts for amout~ts 
of fifty dollars (550) or more when requesting reirnbursi-mcnt. 

4.5. Economjc Price Adjuhtrncnts 

a) If DIS clccts tu extend this Contract for an adrlitional one-year pcriod(s) hcyonrl the 
i n i ~ i a l  Term, or subsequcnt reliewal pcriorl(s), the Contract prici~lg fi)r the additional one 
year shall be automaticalIy i ticrc;~sed or decreased, as applicable, by DIS by not more 
than the percentngc inc~ase/decrcase of the U.S. Dcpartmer~t of Labor "Consumer Price 
Index, U S  City Average, All Items, ru'ut Scasonallg Adjusted" (CPI-U, Scrics Id: 
CITtlROOOOSAO). 

b) The baseline index shall bc the indcx announced for April u f  the previous year. Thc 
allowable pcrccnt c l ~ n g e  shall be calculated by subtracting the baseline indcx from the 
indcx announced for the April in which the renewal option is exerciactl, and dividing the 
rcsult by the baseline index. Thc allowable percent changc shall be rounded to the 
nearest onc-hundredth of one percent and shall be thc maximum price adjustment 
permitted. Conlractor may offer pice  decrcascs in excess of the nllowablc CPT-U 
perccrli change at any time. The following cxample illustrates the unmputation of 
pcrcent change using .4pril2004 i ls  the Baselme: 

I C'PI-U for April 2005 
- 

194.6 I 
1 1 Lcss CPI-U for April 2004 (bascline) I 

-- 
1 R8.0 

Equals index point change 

I ) Rcsults multiplied by 100 I 0.0351 x 100 I 

6.6 I 

Divided by previous period (basclinc) CPI-U 

4.6. Cotltractor agrees that all the Priccs, lcrms, warranties, and bc~icfits provided in this 
Contract are comparable to o r  hctter tllan the terms prcson tl y being offered by Conlraclor 
to any other gover~ullental cntity purchasing the samc Scrvices under sitnilnr krms. If  
during the Tern) orthis Contract Contractor shall cnter into contracts with any other 
govcnll~~enlal cntity provid~ng greater bcncfits or more favornblc terms than those 
provided by this Contract, Colltraclor shall  be obligated to ptnvidc the same to DIS for 
subscqucnt ITPS Program related purchases. 

I 188.0 1 

4.7. Clontractor agrees that Priccs provided in this Conlrect assumc that work is pcrhmed dur~ng  
Rusiness Days and Hrjurs. Overtime rates are no1 allowed unless required by state or federal 
law. Fudhcr, Prices are to bc considcrcit all-inclusive hourly ratcs to include all expenaes 
(c.g.. overhead. insurance, and adminlstratio~i including but not limited to ihc DIS 
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Master Contract Administration Fee outlined in Section 59 helow) except travel (see 
Sect~on 4.4 above). 

5. Advance Payment Pruhihited 

No advance paylncnt shall be made for Services fi~rnishcd by Cutltractor pursuant to th~s Contract. 

6. Taxes 

6.1. Purchaser will pay sales and usc taxcs, ir any, i~nposed on the Services acquired 
hercunder. Contractor must pay all othcr taxcs including, but not limited to, Wash~ngton 
Rusincss and Occupation Tax, other taxes bascd on Contractor's i nm~nc  nr gross 
receipts. or pcrsonal prtlpcrly taxes levied or assessed on Contractor's personal propcrky. 
Purchaser. as an agency of Washington Statc govcmment, is exempt from property tax. 

6.2. Contractor shall complete registration with the Washington Stale Department of Rcvenue 
and bc rchponsiblc for payment of all taxes due on payments made undcr this fint.ract 
and any related Work Orifcr. 

6.3. All payments accnied on account of payroll t ~ ~ e s ,  unelnployn~ent contributions, Any 
other taxes, insurausc, or other expenses for Cuntmctor, Cfinlractor's staff, or 
Suhct~ntractom,  tia all be Contractor's sole responsibility. 

7. lnvoicc and Payment 

7.1. Contraclor's will suhmii propcrty itemized il~voiccs to l'urchaser's Work Order 
Administrator for any and all work rclated to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a) DIS Ini'unnation Tcchnology Professional Services Mastcr Cclnlract nunibet- T08-MST- 
A1 2 

h) Purchaser Work Ordcr numbcr; 

c )  Contractor name, sddrcss, phone number, and Fctlcral TLLY Idei~titicatio~l Number; 
d) Description of Serv~ces provided; 

c) Da~c(s) that Services were provjdcd, including number of hours wurkctl. 

Note: number of hours workcd would not be applicable for a deliverable-based or 
fixed fee Work Ordcr. 

f l  Contl-actor's Price for Serviccs: 

g) Ncl invoicc Price for each Service; 
h) Applicable laxcs; 

i) Other applicahlc charges; 

j) Total invoice Price; and 

k) Payment terms including any availahlc prompl payment discounts. 

7.2. If expenses arc allowed under any Wurk Order md invoiced to Purchaser, C'ontractor 
must provide a detailed itemization of thosc cxpcrlses that arc reimburseable, including 
description, amounts and dates. Any singlc cxpcnsc in the amoui~t of fifty dollars ($50) or 
more inust be acconlpanied by a receipt in ordcr to rcucivc reinlbursemcnt. (See 
Subscction 4.4 above.) 
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7.3.  Payments shall bc duc and payable within thirty (30) calendar days after provision and 
acceptance of Sen!ices or thirty (30) calcndar days after receipt of properly preparcd 
invoices. whichever is later. 

7.4. Incnrrcct or ii~con~plete invoices will be reti~rned by Pr~rchascr ti1 Conlrnctor for 
correcticln and rcissuc. 

7 The Contractor's DlS Master Contract nuinbcr and the Purchaser Work Order number 
must appear on all bills of lading, packages, nnd con-esyo~~dencc relating to any Work 
Ordcr. 

7.6. Purchaser shall not honor drafts, nor accept goods un :i sigh( draft basis. 

7.7. Tf Purchaser fails to make tiinely payment, Contractor may invoice Purchascr nnc pcrcent 
(1 YO) per month on thc amount overdue or a minimum of one dollar ($1) (Reference 
chapter 39.76 RC'W). Payment will not hc consickrcd latc i r payment is deposited 
cIcctronically in Contractor's bank account or if a check or waaant i s  postmarked within 
thirty (30) ualcntlar days or  acceptance of the Services or receipt of Contractor's properly 
prepared invoicc. whichcvcr is Ialcr. 

7.8. As applicable and if outlinctl in  thc Purchaser's the Work Order, Purchascr may withhold 
ten percent (1UU:,o), or other appropriate amount as defined by thc Purchascr iri lllu Work 
Order, from each paymeut until acceptance by Purchaser of the final report. complutic~n 
of prcicct an(L:'or c11hc.r appropiate milestone. 

H. 4 )wrpayments to Contractor 

Conkactor shall rcrund l o  Purchaser the full nmouit of any erroneous payment or overpayment 
under any Work Order within thw (30) days '  writtcn m,liuc. 1 T Contractor fails to make timely 
refund, Purchaser may charge Contractor one percent ( 1 !Aj) per manth on thc amtlunt due, until 
paid in full. 

Contractor's Responsibilities 

9. Purchascr Eligibility 

In order to hc cligihlc ti] purchasc undcr illis Mastcr Curitrfict, Purchasers sl~all have a Customer 
Service Agreement (InterIocal Agreement) with DIS. Contractur shall hc rcsponsihlc Tor vcri fying 
Purchaser eligibility. Contractor may use the search feature on the DIS website: 
http://~cchmall .dis.wa.nov/CSA 1ICSASearch.a~~ or inay coiltact the Ofice  of Legal Services 
within DIS at 360-902-3.55 1 to ascertain Purchascr cligihility. 

10. Contrnctor Work Order Manager 

Contrdclor shall assign a Contractor Work Order Manager for each Purcl~ascr Work Order. The 
Contractor Work Ordcr Managcr shall hc thc principal point t)f crlnract for Purchascr ant1 shall 
coordinate all related Contractor's activities. 

1 I, RFP Mandatory Requirements 
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Thc RFQQ rnandatoty requirements arc csscntial substantive tenns of this Mastcr Contract. 
Services provided uiider this Maslcr Contract shall meet or exceed all thc manthtory 
requirements of the RFQQ. 

12. Yervire.~ and Statement of Work 

12.1. A11 Services shall hc perfumed pursuant to the terms of this Contract and shall be 
docurncnlcrl it1 a Work Order established bctwccn Purchaser and Contractor. A Work 
Order template is attached as Schedulc C .  

1 2.2. Prior to entering illto miy Work Ordcr, Purchaser shall conduct a Second Ticr acyllisition 
process pursuan111) Section 22 of t h ~ s  Conrract. 

12.3. A Work Orclcr shall at a minimum: 

Referewc this DlS Master Conlract number T08-MST-6 12 

Identify Pwcliascr's Work Order number; 
Defirie projccl ilr task objectives; 

Dcscrihc the scopc of Serviccs or w o ~ k  to bc performed; 
Identify deliverablcs; 
Specify a timeline and period or performance; 
Specify colnpensatian ant1 payment, e.g.,  the hourly rate and total Contractor hours to be 
providcd or thc fixed price for a deliverable, (whichcvcr is applicable!, total cost of the 
prcicct, and any reimbursable Cot~truclor cxpcnscs; 

Dcscribe Contractor's roIcs and responsibilities: 
Identify spcuiFc Contractor staff, including Contractor Wurk Order Manager: 
Dcscribe Purchaser's roles aid responsibililics; 
Identify the Purchaser Work Otdcr Mwi~ger; and 

Providc signature block L)r buth partics. 

12.4. lndividual Work Orders may include additional or coi~iljctjng tcrrns and conditions as 
dctcrmincd by the Purchaser. 111 the event of any conflict, the Work Order shalt prevail. 

13. Commencement of Work 

13.1. First Ticr - Under the provisions of chapter 39.29 RCW, this Contract is required to be 
fled with the Officc of Fillancia1 Management (OFM). In the event that OEM fails lo 
approve the Contract. lhc Pcrsonal Servicc Specifications of this Conlracl and all rclated 
refel-ences shall hc null and void, however, any Purchased Service Specifications and 
rcla~crl rofcrcnces remain in full forcc and effect. 

13.2. Sccond Tier - No work shall be pcrfonned by Conlraclor until a Work Order is executed 
by Contractor and Purchaser. 

14. Ownership/Kighta in Data 

14.1. h i y  cuslom additions and modifications to Contractor's Preexisting Material (dcfincd 
bclow) and all dilta and work products produced pursua~lt to this Master. Conlracl a1111 any 
Work Order shall collecttvely be cailed "Work P~,oduct." Purcllawcr shall havc and retain all 
~)wnership, right, title, interest aud all intellectual properly righls t o  Work Pn~tluct. To the 
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extent that any such rights in the W o r k  Prc~rluct vest initially with Ihc Contractor by 
operation of law or for any olhcr reason. Contractor hereby pcrpctually and irrevocably 
assigns, transfers and quitcla~ms such rights to Purchascr. Ownership includes thw right tv 
coyynght, palcnt, register and the ab~lity to transfcr these rights and all infortnation used to 
forrnulxte such Work Product. 

14.2. Contractor warrants that it is tht: owner of the Work Producl and Preexisting Material nnd 
that it has full rig111 to assign and license the sotnc lo Purchaser. 

14.3. Work Product includes. but is not llmited to, dihcoveries, formulae, ideas, i rnprovements, 
inventions. methods, models, processes, techniques, findings, conclusions, 
recommendations. reports, dcs ips ,  plans, diagrams, drawings, software. databases, 
documents, pamphlc~q, advcrtisernents. books. mngazincs. surveys, studles. computcr 
programs, films, tapes, and/or sound rzproduc~ions, to the extent providcd b law. 

14.4. Duririg thc Term and any time therealtcr, Cuntractor shall execute all documents and 
pcrfum such other proper acls as Purchaser may decnl necvssary to secltrc for Purchaser 
the rights pursuant to h i s  scction, and when so obtaincd or vested to maintain, retlcw, ant1 
restore the salnu. 

14.5. C'ontractor shall not use or in any manner. disscminatr: any Work Produc! In any third 
paity, or rcprcsent in any way Contr.ac\or ownership in ally Work Pmdr~ct. Contractor 
sh;lll take all reasouable stcps necessary to ensure tliat ils agcnts, employees, or 
Subcontractors shall no1 copy, disclose, transm~t or perfirm any Work Pmduct 01. any 
portion tllereol; in any fmn, to any third pafly. 

14.6. Cor~ traclor hereby grants to Pvrchaacr s non-exclusive, royal ty-rrcc, irrevocable licc~~se to 
use. publish, translate, reprrlduce, deliver, perfornl, display, and dispose of inaterials and 
know how that arc Jc1ivert.d under this Conlracl, but that do not originate therefrom 
("Preexisting Mstcrial"). 

14.7. Conli-actor shall exen best effor 1s to advise UIS and Purchascr of all known or potential 
infringements of publicily, privacy or of intellectual property rights ofthe Preexisting 
Material furnished uridcr this Contract. DIS and Purchaser shall receive prorrlpl written 
notice of each nt~tice or claim of copyrighl infringement or infrit~gerrlcnl uf other intellectual 
property right worldwide received by Contractor with rcspect 10 any Preexisting Material 
dclivcred under this Co~ltract. Purchaser shall have the right to modify or relnovt. any 
restrictive markings placctl upon the Preexisting Malcrial by Contractor. 

15. Acccss to Data 

Conlractor shall upon wrjttEt~ rcqucst provide access to da~a  generated under tllis Contract and any 
Work Order to DIS, to Purchaser, to the Joint Legislalivc Audit and Rcview Committee, and to the 
State Auditor, as rrqucsted, at no additional cost. This includes access lo all information that supports 
the findmgs. concl usions. and rscommc r ldations crf Contract01 '3 rcpnrts, including compu~cr models 
ntld ~nclhuilulogy far those modcls. 

16. Security 

While on DIS or any Purchaser's premise*, Contractor, its agents, employees, or Subcontrac~ors 
shall contor~n in all respects wlth any and all uf Purchaser's physical. fire, safety, or olhur 
security reguIa1ii)ns. 
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16. I .  Facilitv Access. 
Coiltractor understands that Purchaser's building entrances m a y  be controlled for access. 
Corltractor apees to beconle familiar wit11 Purchaser's bujldjng and security policies, and 
furthcr agrccs to ohscrvc and comply with all Purchaser's buildirlp and sccurity policies 
or procedures. 

Contractor understands that in ordcr to obta~n access to Purchaser's premises. Contractor 
lnay have to be issued a security badge by Purchaser. Contractor shall provide certain 
pcrsonal information, including valid govcmmcnl issucd pllntn idclitificatiotl prior to 
obtaining a security badge when required by F~trchaser. Contmcfur further utlclerstandk 
that Purchaser will collect and retain such personal information for so long as the Work 
Otdcr is in cffccl and such individunl(s) has access to the premises, Purctuset resetves 
the right to conduct background checks and dcny an application f ir  ;i hccurily hacigc. 
Failure of Contractor to comply with Purchaser's sec~~rity and safety policies and 
procedures is suf'ficient grounds for revoking, modifymg, suspending or terminating 
acccsh t c ~  Purchascr's racilitics. IJpon ~ h c  carlicr nrtcnninatiot~ of the W u ~ k  Order, or 
suspension or termination of access to Purchaser's hciiities, Contractor shat l return all 
security badges. 

16.2. Reinote Access to Network. 
Contractor undcrvlands ihal in ordcr ln obtain rcmcuc acccda lo Purchascr's Local Area 
Network (LAN), email, or supported computing environments through a remote access 
co~lnectioil ("Remote Access"), Contractor illust comply with Purchaser's Remote Access 
policy and any nthcr applicable pnlicics nr proccdurcs. Contractor shall, prior to access, 
complete and sign any applicable agreements or forms. Remote Access is conditioned 
upon final apprcval by Purchaser. 

1 6.3. Safety. 
Contrnulor shall observe and cor11p1 y w it11 WISHA and OSHA regulations, all applicable 
s ~ f c t y  enrl cnvironmcntal laws and regulations, and all of Purchascr's rulcs, guidcIincu, 
policies and procedures relating to safety, workplace conditions, health and the 
env il-onment, irlcluding but not limited to pllysical, fire, evacuation, accidellts, hazardous 
mulcrials or si~uaiirlns, rlr rlthcr safcty rcgulalions and politics. 

17. Contractor Commitments, Warranties and Representations 

Any wri~lcn unmn~ilnicnt by Contractclr within thc scope or this Contract or arly Work Order shall 
be binding upcm Conkactor. Failure of Contractor to fulfill such a commitment may constitute 
breach and shall render Contractor [table for damages under the terms of this Contract or any 
Work Order, as applicable. For purposes of this section, a colnlnitinent by Contractor includes: 
( i )  Priccu, diacoun~q, and oplinris comrnitcd to rcmain in rorcc over a spccified period of tirne; 
and (ii) any warranty or representation made by Contractor in its Response or contained in any 
Contractor or manufacturer publications, written materials, schedules, charts, diagrams, tables, 
dcscriptium, othct writtcn ~.cprcncntations, and any othcr communication tncdium acco~r~panying 
cir rcfcrrccl t o  in  its Rcspcmsc clr uscrl tu cffcct the sale to DIS or Purchaser. 

17.1. rcintrictor sl1xll iise best efforts to ensure that personnel assigned to a Work Order are 
available unti t the completion of that Work Order. Any proposal by Contractor for 
chmges. replacetnent, or si~bstit~~ticln of Work Order personnel during the Tcrm of thc 
Work Order shall b t  subtn~tted to the Purchaser Work Order Administrltor in writing. 
The Purchaser Work Order Admitiishator shall have the sole discretion to acccpt or rcjccl 
such proposal. 

Statc of Washingtun Infnrrnation Technology Profcsslonnl Scrviccs 
Drpurlmeril uf Iriformation Services 1 1  Master Cont~act # TOR-MST-612 



As a condition to auctpti~lp Contractor's proposal for prrsonnel changcs, Purcha.s.clcr may 
require Contractor to cumpcnsak Purchaser for any training and administrative costs 
illcurred by Purchaser in association with such replncement. Such colnpensation wlll be 
in the form of a credit against Contractor's month1 y invt~ioc cl~arpes to Purcl~ascr by 
Contruch~r (a) not billing Purchaser for horas worked during tho firs1 tcn (1 0) Business 
Days replacement pcrsonncl begin w o ~  k. i f  the method of compensation agreed to in thc 
Work Order is by hourly rates (tjmc and niaturial); or (b) crediting Purchaser an amount 
nt)l lo exceed $5,000 per person replaced, if the method or  compcnsntiot~ agreed to in the 
Work Orilcr is  by dcliverables (fixed cost). 

17.3. If Purchaser does not acccpt Conlr,actor's proposed change and Contractor is unable to providc 
acceptable personnel to Purchaser within tcn (1 0) Business Days afier the onginally assigned 
pcrmnnel have left, then Purchaser may terminate thc Work Ordcr. 

IS. Protection of Purchaser's Co~~fidential Information 

(Scc Scu~ion 46 below for Purchaser's obligations to protuct Conlrdrlar's Proprietary 
Informaliiln.) 

18.1. C'onirac~or acknowledges that solne of the material and information that may come into its 
possession or knowledge in conncdiorl with or in petior~nance of this Contract or a Work 
Order may consist of Confidcntlai Information. Contractor agrccs to hold Contidential 
Information it] strictest confidence and not to make use of Confidential Information Tor any 
purpose other than thc pcrforrnarlce of this Contract or any Work Order, to release ~t only to 
authorized employees or Subcontractors requiring such ~nformation for the purposes of 
carrying out this Contract or any Work Order, and not tcr rclcasc, divulgc, publish, h-nnsfei , 
scll, disclosc, or otherwise make the illfornlation known to any other party without 
Purchaser's cxprchs wrillcn consent or as provlded by law. Lontractor agrees to release such 
~nfonnation or material only to cmployccs or Sut~ctlr~tracto~s who liave signed a 
~~o~id~sclosure agreement, the tenns of which have been previously approvcd by Pur~ctiascr. 
Cuotractor agrees to implement physical, electronic, and managerial safcgu;aJs, including hul 
not limitcd to thohc prcscribcd by the Purchaser, to prevent unautllonzed access to 
Confidential Information. Contrxctors that may comc inlo contact wiih medical data will be 
required to complete a Business Assoc~ate agreement, as required by feclcrdl or state laws, 
including HTPA A. prinr lo thc cornmerlceluent of any work. 

18.2. Immediately upc~n expiration clr tcrminalion or lllis Contl-act or any Work Order, 
Contractor shall. as applicable, at DIS's or Puruhuscr's option: (i) ccrliry lo D1S or 
Purchaser that Contractor has destroyed all Confidential Information; or (ii) retllm all 
Confidcniial Iril'ornlation to DIS or Purchaser; or (ii i)  take whatever other steps DIS or 
Purchaser rcquircs r)f Ccjntract(~r 10 protect DIS's or PurcLmser's Confidential lnforn~atiou. 

18.3. DIS and Purchasers rescrvc thc right t o  monitor, audit, or invcslignrc the use of 
Confidential Information collected, wed, or acquired by Contractor though this Contract 
or any Work Order. The monitoring, auditing, or investigating may include, but is not 
lirni tctl to, salting dalabaacs. 

18.4. In Ihe  event uf tllr unaut1101.ized acquisition of con~puterized data that compromises the 
sccurily, ct)l~lidcl~tialily, or irltegrity of pelsonu1 j~~f'o~mation maintained by the Purcl~aser 
(Rrcach j, Vcndor agrces lu uonlply wilh all npylicabll: state and federal statutory 
provisions. I ra  ciala comprt>rriisc andlor iclcntits the17 occurs md is found to be the result 
of Vcndi,rYs acts or omissionu, Vcndor  hall uAsutnc conlplcle rcsporlsibility 101 
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~iotification of affected parties, and hc liahlc Ibr all associated costs incurred by DTS cjr 

Purchaser in responding to or recover in^ fntm ihc Breac No'LIzg ii.? +hi: x c C m  gi;,::; - a ;.., ,... i~ ,, n.,nnnn..n. c,,,,,,,,,ltia? do:n~gz:. 
- -  

18.5. Violation of this section by Contractor or its Suhcurilractors may result in termination of this 
Contract and any Work Order and demand for r e t ~ ~ r n  c~f all Confidential Iniormation, andlor 
payment of ~nclnctary damages. or penalties. 

Purchaser's Authority and Rcsponsibilit ies 

19. Purchaser Use of Master Cuntract 

19.1 . This Master Cot~tract may be used only by Purchascm who have n Custoil~cr Service 
Agreement with DlS and is not for personal use. Purchaser shall comply with a11 tlle 
tern~s and conditipns of this Mastcr ronlract, including but not lim~ted to Contractur's 
Propt'ictary Information. 

1 9.2. Rcl'crence of this Mastcr Contract Number andlor Purcha~cr's signature on ally related 
Work Orrlcr dncurncnt signifies agrccment to comply with these rcquircmcnts. Failure to 
abide by these rcqt~ircrncnls may result UI Purchaser forfeiting the right to makc fulurc 
purchases under this or other DIS Maslcr Cnntracts. 

20. Purchaser Work Ordcr Manager 

2U.1. Purchaser shall assign a P~~rchascr Work Order Mnllager for each Purchaser Work Order. 
The Purchaser Work Order Managcr shall be the principal ptlinl of contact for thc Contractor 
Work Ordcr Manager and shall provide oversight of C:ontractor a~tivitics and pcrrol.lnance 
conducted thcrcundcr. Purchaser sllaII notify the Contractor Work Order Manager in  wriling, 
when there is a ncw Purchaser Work Ordcr Managcr asvig~ied to a Work Order. 

21. Second Tier Competition 

Unless Purcl~sser has a sole source justification ur~tlcr thc TSR TT Invesfrt~t~tlr Ssandards (see 
http://isb.wu.~vv/~v~icicd~ortfo~io/2~1 S.doc) and if seeking Personal Surviccs, has also complied with 
OFM's w l c  ntlurcc rcquircmcnts ( & d h d h ,  Pi1rc0),dscr nhall 
conduct a second ticr compctilir ~n hwcd on ~ h c  specific requ~remcnts for individual projects among 
the Contractors with Master Contracts in thc pcrtincni Tcd~nicnl Service Category. Purchaser shall 
use the Work Kcquest 1 emplate attachcd to this Contract as Schcdulc R lo racilitatr tile acquisition 
pruccss. 

21 . I .  Selection Process - Purchased Services 

P~irchaucr shall contlucl Sccorld Tier acquisitions of Purchased Serv~ces consistent with 
the ISB ITlnvestnr~nr Poliry and thc TSR IT f~lvr,r./rnent Standards 
( 1 1 .  

2 1.2. Select 1011 Proccss - Personal Services 
Purchaser shall conduct Second Tier acquisitions of Personal Services consiatcri t w ill1 the 
ISB IT In re.rtmcnt Pulicj, and the I SH / I  ' Inv~srmerrr Sta??d(~rd.~ 
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(http:/lisb.wa.eov/nsljcjeJinvestment.a and chapter 39.29 KCW and the SAAM 
chnprcr IS (htta:l~www.ofm.w~.~o~in0li~:v/15.htm~. 

Master Contract Adrninlstraliun 

22. Notices 

Any notice or demand or other cnmmunicaiion required or permitted to hc given under 
this Contract ur applicable law shall be effective only if it is in writing and signed by the 
applicable party, properly addressed, and delivered iri perscln, or by a recognizer1 courier 
servjcr, nr deposited with the IJnited States Postal Service as first-class mail, postage 
prepaid certified mail. rcturn receipl requestcd, to the parties at [he addresses provided in 
this section. FOT p~~rposes of complying with any provision in this Contract or applicable 
law that requires a "writing," such communication, when digitally signcd witb a 
Washi~~gton State Licensed Certificate, shall be considered to be "in writing" or "vr.rittt.n" 
to an extent no less than if it were in paper form. 

Aithcnt, Inc. 
Attn: Kamal Haiyder 
17 Stak Street. 3rd Floor 

NEW YORK Cl TY, NY 10004 
Phone: (21 2) 725-7646 x3180 
Fax:: (212) 725-7647 
E-mail: I&aiyder@aithent.com 

To DIS at: And to DJS at: 

State of Washington 
Department of Infomat i u ~ i  Serviccs 

Attn: Master Corrtmct Administratur 
vbj US Posts/ Ij'by O~@rn&hf 

Service Courier 
PO Box 42445 1 1 1 0 Jefferson St Sb 

Olympia, WA 98504 Olympia WA 98501 

Fhane: 360.902.355 1 
Fax : 360.586.1414 

E-mail: mcndmin~dis.wa.pov 

Stare of Washington 
Department of Jnfonnation Services 

Attn: ITPS Program Manager 
If by US Postal 7fhy Ovmigh t  

Semire CD u rirr 
f 0 Dux 42445 24 1 1 Chandler Ct SW 

Olympia, WA 98504 Olyo~pia, WA 48502 

Phone: 360.725.4200 
Fax : 360.753.1673 

E-mail : 

or lo Purchasers at the address listed un their Wurk Urder. 

22.2. Nuticss shall he effective upon receipt or four (41 Business Days after mailing, whichever 
is ear lie^. Thc noticc address as provided herein may hc changed by written notice given 
as provided above. 

23. ITPS Frogram Manager 

DIS shall appoint an ITPS Program Managcr for the Information Technology Professional 
Sewicea Pragram who will provide oversight of l l~e  activjtics conducted hereunder. T h e  ITPS 
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Program Managor shall be the principal contact for Con~ractnr concerning busincss activities 
under this Contract. LlIS shall notify Conlraclor Account Manager, in writing, if and wlie11 thcrc 
is a ncw I'l'PS Program Maa~agcr assigncd to this Contract. 

24. Contractor Accollnt Manager 

Contractor shall appoint a Co~itractor Acmutit Manager for the State's accouilt under this 
Contract. The Contraclnr Account Manager will be the principal p i n t  o r  contact for the ITI'S 
Progmrn Managcr for the di~ration of this Contract and will providc i~vcrsight of Contractor 
aofivities conducted hereundcr. Conttnclor Account Manager will servz as the focal poi111 for 
business matters, perforrnancc miincrs, and administrative activities under this Contrdct. 
Conti+actor shall notify DIS in writing, when tbcre is a new Conlracinr Account Manager assigned 
to Ihis Contract. The Contractor Account Manaser informaliun is: 

Cnnlractcjr Account Manager: Ka~ i~a l  Hcljydcr 
Address: 17 State Street, 3rd Floor, NEW YORK CITY, NY lOOUJ 
Phone: (2 12) 725-7646 x3  1 80 Pax  (212) 725-7647 
Email: Miaiyclcr@ai thent.com 

25. Sectiun IIeadings, Incorporated Doc~rrnents and Order of Preccdcncc 

25.1. Thc hcadings used herein are inserted for convcnicncr: only and shall not control or affect 
the meaning or construction of any of the sections. 

25.2. Each of the documcnls listcrl helow is, by this reference, iiicorp~rated inlo this Contmcl 
as though f i~l ly  set forth hcrein. 

a) Schedules A, D, C, and D (as apylicablc); 
hl DIS' RPQQ (Exhlb~t A); 

c )  Contractor's Responuc to DlS' RFQQ (Exhibit H); 
d) All Cnrllractor or rnan~~fact~irer publications, written rnalcrials and schedules, charts, 

diagramh, tables, descript~ons, other writtcn rcprcscntations and any other supporting 
materiaIs Contractor made availahlo to DIS or Purchaser and wed to effect the ~ a l c  of 
Services to Purcllaacr. 

25.3. I11 the rvcnt o f  any inconsistency in this Contract, the incnnsistcncy shall be resolvcd in 
thc hlld>wing order of precedence: 

11) Applicable federal aiid state statures, laws, and regulations; 
b) Sections 1 tlvough 66 or thir Contract; 

C )  Scliedulc A, R ,  C .  and D (as applicable): 
d) DIS' RFQQ (Exhibit A): 

c) Contractor's Rcspunse to DIS' RFQQ (Exhibit B);  

1) Atf Contractor or manufacturer publicolions, writtcn materials and schedules, chai-ts, 
diagrams, tables. descriptions. othcr writtcn representations and any other supportirlg 
materials Contrac~or made available to DIS or Purchascr and used to effccl thc salc of 
Services to Purchaucr. 
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26. Entire Agreement 

This Contract, and any wrillcn amcndmcnls hcrc~cl. ~ C L  h r t h  thc cntire agreement between the 
partich with rcspcct to thc subject matter hereof. Any nnderstandings, agreements, 
represcntations. or warranties not contained in this Contract or in a writtci~ amenchnent hereto 
shall not be binding on either party except as provided in the section titled Contractor 
Commitments, Warrnntics and Rcprcscntations. Except as pro\ idcd hcrcin, nti alteration of 
m y  of the terms, condi~ions, dclivcry, Pricc, qualily, or Spccificdtions of this Contract will be 
cffcctivc without thc writtcn consent c ~ f  both parties. 

27. Authority for Modifications and An~cndmcnts 

No modification, amendment, alteration, addition, or waiver of any section or coi~ditioil of tllis 
Contnct or any Work Order under this Contract shall be effective or binding unless it i s  in 
writing and signed by DIS and/or Purchaser's Work Ordcr Administrator, as applicable, and the 
Contrnctor, ns npplicablc. On1 y DTS shall havc thc express. jmptied. or apparent authority to alter, 
arncnd, modify. ad([, cJr waive any section or condition of this Contract. 

28. Independent Status of Contractor 

In the performance of this Contract and any Work Order, the parties will be acting in their 
individual, corporate or governmelital capacities a11d not as agents, employccs, parlncrs, joint 
vcilturers, or associates of one another. Thc partics in~cnd that m independent contractor 
relatioriship will bc crcatcd by this Controct and any Work Ordcr. The employees or agents of one 
p;irty ahall not be deemed or construed to bc the employees or agents of the other party for m y  
purpose wl~ntsoever. Contractor shall not make ally claim of right, privilcgc or bcncfit which 
would accrue to an employee under chapter 41.06 RCW or Titlc 5 1 RCW for any work conducted 
under this Contract or any Work Ordcr. 

29, Governing Law 
This Contract and any Work Ordcr shall be governed in all respccts by the law and statutes of the 
statc: of Washington, without reference to conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively ia the Superior Courl f i ~ r  thc st;ztc o f  Washington. The 
venue of any action hercu~ldcr shall hc in thc Supcrior Court for Thurston County or the county in 
which Purchaser is locatctl within the state of M;ashington. 

30. Rule of Construction as to Ambiguities 

Each party to this Contr~cl acknawlcdgcs that such party has rcviewed this Contract and 
parlicipa~cd in its drafting and agrees that no provision of this Coiltract shall be cot~strucd against 
o r  intci-preted to the disadvantage of a party by reason of such party hatring ctr hcitig deemed to 
have drafted, structured or dictated such p~,ovision or provisions. 

Cotltractor may, w ilh prior writtcn permission from Purchaser Work Order Adminisiraior, cntcl- 
into subcclritracls with third parties for its performance of any part of Contraclot's dutics and 
obligations. In n o  cvcnt shall the existence of a subcontract operate to relcaw or rcduce the Iiahility 
or Cuntmctor to Purchaser for any breach in the petionnanuc nT Conir;ictor's duties. For purposes 
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of this Contract uld any Work Order, Contractor agrees Ihat all Subcon~c ta r s  shall be lleld to bc 
agents of Cnnlrdctor. Contractor shalI be liabIc Tor my loss or damage to DIS or Purchasers, 
including but not lirnlted to persotla1 illjury, physical loss, harassment of DIS or Purchaser's 
cmpluy ees, or v~olatlol~s of the Patent and Copy right Indemnificatin 11, Prutection of 
Purchaser's Confidcntial Infurmation. and OwnershiplRigl~ls in nata secttons of this Contract 
or any Work Older occasioned by the acts or omissions of Cuntmctor's Subcontractors, heir agcnts 
or employ cur. The Patent and Copyright Indemnification. Protection of Purchasef's 
Confidential Information, OwncrshiplRights in Data, Publicity and Review uf  Contractor's 
Recardu sections of this Collkact ant1 any Work Order shall apply to all Subcontractors. 

32.1. With the prior wt-itter~ conscnt nf DIS, which collsent shall no1 bc unreasonably witheld, 
Lolltractor may assign this Contract ilicluding lhc prc~ceeds hereof, provided that such 
assignment shall not operate to rclicvc Contractor of any of its duties anil  rlhligations 
hereunder, nor shall such assignment affect any remedies avnilablc lo TIIS or Purchasers 
that may arise from any breach of the sections of this Con~ract, or warranties made herein 
or ally Work Ordcr including but not limited to, rights of setoff. 

32.2. DIS may assign h s  Contract to a ~ i y  pub1 ic agcncy, commission, board. or ltic likc, within 
thc political boundaries of tbc slatc of Washington, provided that such assignment shall 
not operate to relicvc Purchaser of any of its duties and r>hligations hereunder. 

33. Publicity 

33. I , l ' he  executior~ or this Contract or any Work Ordcr wilh Contractor is not in any way an 
cndorsemun~ uf Contractor or Contractor's Scrviccs by DIS or Purchaser, as applicahlc, 
and xhall not be so construed by Contractor in any advertising or other publicity 
materials. 

33.2. Contractor agrees to submit to DIS or Purchaser, as applicable, all advertising, sales 
prolllotion, and other publicity materwls rclaling to this Contract and Serviccs Curnibhed 
by Cuntractor wherein L)IS or Purchascr's namc 1s mentioned, languagc is used, or 
Internct !I& are providcd from which the conncctio~i of DTS or Purchaser's name 
therewith may, in DIS or Purchaser's judglnent, bc infcrrcd or implied. Contmctol. furthcr 
agrecs mt to publrsh or use sucll advertising, sales promotion materials, pubticity or the 
likc through print, voice, tbe Wot.ld Widc Web, or any other col~u~~ut~icalion rnedia in 
existence or heremafier dcvolopcd without the express written conscnt of DIS or 
Purchaser, as applicablc, puor to such use. 

34. Revicw of Cotitractur's Records 

34.1. Contractor and its Subcon~riictors shall maintain books, records, documcnrs H tlcl other 
evidence rclaiing to this Contract, includillg but not lirnilcd 10 Minority and Women's 
Busincss Enterprise participation, prutecliorl anll usc (of Purchaser's Confidential 
Infomatlon, and accoutltirlg prt>ccdurcs and practices which suflicielltly and propcrly 
reflect all direct and illdirect costs of any nature invoiced in the perfonlla~rce of tltis 
C:ontract. Coidl-actor shall raa in  all such records for six (6) ycars after the c.rpiralion or 
tcnnination of this Contracl. Rccords involving matters in litigatiun relalcd IO ihix 
Contract shall be kept Tor cithcr one ( 1) year follow~ng the termination of liligatinn, 
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including all appeals, or sjs (6) years from the date of expiration or ternlitlation of this 
Contract, whichever is later. 

34.2. All such records shnll be suhjwt at reasonable ti~ncs and upon prior nolicc to 
c~arnination, inspection, copying, or audit by personnel SO authorized by the DlS Master 
Contract Ahnjnislrator, and/or the Officc of the State Auditor and federal officials si> 
authorized by law, n~le,  regulation or contract, whsn applicable, at no addit~onnl cod to 
the SLiltc. During thts Contract's Term, Cantractc~r shall provide accesq lo these items 
uithjn Thurston Counly, Washington or thc cr~ilnv where Purchascr is Located. 
Contractor shall hc responsibtc Ibr m y  audit exceptions or disallowed costs incurrcd by 
Uo~~trnctor ur any of its Subcontractors. 

34.3. Coti~r;ictor shalI incorporalc in its subcontracts h i s  section's records rctcntion and review 
requirements. 

34.4. It is agreed tlwt books, recards, documents, and other evidericc of accountillg procedures 
and practices rclated ro C'nlltractor' r cost structure, including ovcrhcad, genctal and 
administrative expenses, and profit factors shnll be cxcl uded from Purchaser's revicw 
uiilcss the cost or any othcr material issue under [his Contract is calculated or derived 
rrt~rn thesc factors. 

Gcneral Provisions 

35. Patent and Copyright Indemnification 

35.1 . Contractor, at i t s  expense, shall dcfcnd, indemnify, anrl save DIS and any Purchaser 
hartnlcss from and again31 uny claims against DIS ur Purcklser thai any Work Producl 
supplied hereunder, nr Ptirchaser's use or ihe Work Product within the terms of this Contract 
or any Work Ordcr, infringes any patcnt, copyright, utilily modeI, industrial dcsign, mask 
work, trndc sccret, trademark, or other similar proprictnry right of a third party worldwjdc. 
C~nlractor shall pay all costs of such defense and settlement and any penalties, costs, 
damages and attorneys' fees awarded by a court or mcwred hy DIS or Pnrclm.cr provided 
that l)lS or Purchaser: 

a) Prornplly notifies Lontlaclor in writing of'the claim, but DIS' or Purchaser's failure ta 
prnvide timely i~otice shall only relieve Contractor from ~ t s  indcmnificatmn obljgatiofis 
if and to thc exicni such late notice pr.cjudiced the defetlsr: or resulted ill increased 
expense 0 1 .  loss to Contractor; and 

b) Coopcritcs with and agrecs to use its best efforts to encourage thc Office of the Attorney 
Gcncral of Wasliinglnn to grant Lontraclor sole control of thc defense and aII 1,cliited 
settleinent negotialions. 

35.2. If  s ~ ~ c h  claim has occurred, or in Conlrautor's opiniol~ is lihclq to occur, Purchaser agrees to 
permit Contractor, at its option and cxpense, either In procure for Pwchascr the right tn 
continue using the Work Prolhrcr or to replace or modify the sarnc so that they becc~mc 
nonin fringing and funclionally cquivalenl. Tf  use of the Work Product is e~~joincrl hy a court and 
Contractor determines that none of thcsc alternatives is reasonably availablc, Contractor, at i lu  
risk and expcnsc, will taltc back h c  Work P r o d u ~ ~  md prov~de Pwchascr a refund equal to ihc 
entire amount Purchaser paid to Contractor for Conlractor's provision o i  the Work Produci. 

35.3. Contractor has 111) liability for any claim of mfri~~gemcnt arising solely fmm: 

n} Contractor compliance with ntly rlcsigns, specifications or instructions of Purchaser; 



h) Modification of thc Work Pmducl by Purchascr or n third party without the prior 
knowledge and approval of Contractor; or 

C) Use of the Work Product in a way not specified by Contrdctor; 

unless the claim arose against Contractor's Work Product independently of any o f  thcsc 
specified actions. 

36. Save Harmless 

Contractor shall dcfcnd, indemnify, and save DIS and Purchaser harmless from and against any 
claims, including reasonable attorneys' fccs rcsdting rrom such claims, by third parties for any or 
all injuries to persons or damage to property of such third parties arising from intentional, will Tul 
or negligent acts or o~nissions of Contractor, its officers, employees, or agents, or Subcontractors, 
thcir officers, cmployccs, rlr agcnts. Cnntraclor's obligation to defend, indelm~ib, and save DlS 
and Purchaser harmless shaIl not be eliminated or rcduccd by any allcgcd concurrent DIS or 
Purchaser negligence. 

37.1. Contractor shall, during t l~c term of this Master C,ontract, maintain in full forcc: ant1 cffcct, 
tile fbllow~ng ~nsmaice: Co~ml~ercisl tiencral Liability insurance covering the risks of 
bodily injurj (inclullinp dcalll), prnpcrlv daniape rind personal injury, including coverage 
for contractual liability. with a limit of not less t h n  $1 million pcr occurrcnccl$2 million 
general aggrcgatc. wlth no  deductible. 

a) Contractor sllall pay prcmiums or) all insurance policies. DIS shall be named as an 
additional insurcrl on ihc gciicrd liability policy rcquircd in subsection 38.1 above, and 
Contractor shall providc a copy of the policy endorsement(s) designating DIS as  an 
additional named ~nsuled. Such poltcies shall also reference this Contract number T08- 
MST-612 and sl>nlI have a cond~tiou that they not bc revoked by the insurer until forty- 
I i vc  (45) calonklar rbyh aficr nttticc of intcndcd rcvocalion t11cl.cof shall have been given 
to DIS by tllc lnsurcr. 

b) All insurance required in 38.1 above aud provided by Contractor shall be primary as to 
any other itlsurnr~cc or self-insurar~ce ploplams afforded to or maintahed by the State 
and s h l l  include a severahility of interests (cross-liability) prc~vision. 

c) Contractor shall furtnsh to I31S copies of certificates and endorsements of all required 
Insurance witllul thitty (301 calendar days of this Contract's Ef'fective Date, and copies 
oTrcrlcwal ccrlificatcs and crldor scrrlcrlts rrrall rcquircd insurancc within thirty (30) 
calendar days after the renewal date. These certificates of insurancc must cxprcssly 
indicate compliance with each and every insurance requirement specificd in this section. 
Failure to provide evidence of coverage may, at DIS' sole option, result this 
Contract's lcmmination. 

37.2. Contractor may bc required by Purchaser to carry insur;lnce cclverage in addition to the 
Mastcr Contract requirement above. b'or example, Purchaser may require Contractor to 
provide Professional Liability Errors and Omissions ji~surance for Persolla1 Services 
Work Ordcrs. 

a) Any additional insurance required by Purchascr sllnIl bc slalcd in Purchaser's Work 
Request and subscqucr~l Work Ordcr. 
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b) Contmctot- sllall providc insur:lnce certification to the Put-chaser undcr u Wurk Order 
when rcqucstcd. Failure to provide evidence of coverage may, at Purchaser's sole 
oplicin, rcsl~lt in termitlation of the Work Order. 

37.3. COII I M C L C I ~  shall include all Subcontractors as i ~ s u ~ e d  urldcr all rctlr~ired insurance 
polides, or shall furnish separate cettificates orinhunince and endorsements for each 
Subcontractor. Subcol~tractor(s) shall comply fully with a1 l insurance requirements slatcd 
hcrein. Failure or Sitbcontractor(s) to comply with i~~surance lequiremcnts clots not limit 
Coniraclor's liability or responsibility. 

37.4. Contmctor shall acquire required insurance ft om an insuritnce carrier or carriers licensed 
to conduct business in the stnte o T Washington and havin2 a ratrng of A-, Class VI1 or 
better, in t l~e most rcccntly published edition of Uesr 's R t p w . 7 .  In thc cvcnt of 
canccllation, non-renewal, revocat~on or other termilialion uf any insurance coveragc 
required by this Contract, Contractor shall pruvide written notlce of such to DIS wiihin 
one (1) Business Day oTf7ontr;lctor's receipt of such notice. Failure lo buy and maintain 
the required insurance may. at DIS' sole optlon, I rsult in this Contract's termination, or at 
Purchser's option, result in a Work Order's Icrmination. 

37.5.  By requiring insurnuce. ueitller DIS nor Purchaser represents that coverage and lirnils 
will be adequate to pl.c>~cct Contractc~r. Such coverage and limits shall no1 limit 
Contractor's liability under the indemnities and re1 t~~burserncnts to DIS or any 
Purchaser in this Contract or any Work Order. 

38. Industrial lnsurancc Caverage 

Prior to pcrfilrrning work under this Contract, Coatlactor sball provide or purchase industrial 
insurancc coverage for its empIoyccs. as may bc rcquircd uf an "empIoyer" as defined in Titlc 51 
RCW, and shall maintain full con~pliancc with Title 5 1 RCW during the course uflhis Cr)ntract. 
U1S or Putchaser will nil[ hc rcsponsiblp: for payment of iildustrinl insurancc prcmiums or for any 
other clnirn or hcncfit for Contractor, or any Subcoi~tractor or crnpl4,ycc of Contractor that miglit 
arisc undcr the industrial insurancc laws during tlic pcrf~imance of duties and services undcr this 
Contract. 

39. Licerlsing Standards 

Uontmctor shall cornply with all applicable local, state, and federal licensing, accreditat  on and 
registrolion rcquircmenfs and standards necessaly in lhc performance of this Contract. (See, for 
cxamplc, chapter 19.02 RC W for state licensing rcquiruments and defin~tions.) 

40, Antitrust Violations 

Contractor and Purchaser recognize that, in actual ecol~oiuic praclicc, overcharges resulting ii-0111 
antitrust violalions arc usually borne by Purchaser. ThcrcTrlrc, Contractor hereby assigns to 
Purchaser any and all claims for such ovcrchargcs as to goods and Services pur~ha?~cd in 
connection with this Cot~tract or any Work Order, except as to o~~ercliargcs not passed on to 
Purchaser, resulting horn antitrr~st violations cornmtncing nClcr ~ h c  date o f  the bid. quotation, or 
other event establishirlg dic Pricc under this Contract or any Work CSrdcr. 
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41. C:ompliance with Civil Rights Laws 

During thc purfiirmance of thls Contract and ally Work Order, Conlraclor shall comply with all 
federal and applicable statc nnndiscrirnination laws. including but not limitcd lo: Title VII of the 
Civil Rights Act, 42 U.S.C. $12  101 ~r sey.; ~ h c  America~~s with Disabilities Act (ADA ); and Title 
49-60 RCW, Wasl~ii~gton Law Against Discriminiition. I n  Ihc cve~it of' Contractor's 
noncompliance or refusal to c0111ply with any nondiscr~mination law, rcgulatio~i or policy, th~s  
Contract may be rcucindcd, canceled, or terminated in whole or in part unrlcr ~ h c  Tcrminntion 
for Default sections, and Contractor may hc declared inel~glble for further contracts wilh ltic 
Slalc. 

42. Severability 

I r any  tcnn or condition of this Contract or the application thcrcof is held invalid, such invalidity 
shall not affcc~ othcr Lcms, condit~ons, or applications which can bc giicn cfCcct without the 
invalid term, condition, or applicatinn; to this end the tenns and conditions of this Conlracl are 
declared severable. 

43. Waiver 

Waiver of ally breach of any tern1 or condition <if this Contract shall not be deemed a waiver of 
my prior nr subseque~it breach. No  term or condition of this Contracl shall be held to be waived, 
]nod i fied, or delctcd cxccpl by n written ilistru~l~ent signed by the parties. 

44. Treatment of Assets 

44.1. 'Title to all properly rurnishcd by Purchaser shall remain in Purchaser. Titlc to all property 
furnished by Contractor. for which Conlractor is entitled to reimbursement, other than 
rcrunl payments, under this Contract or any Work Onicr, shall pass to and vest in 
Purcha~cr pursuant to the OwnershiplKights in Data section. A s  uucd in ~hiu section 
Treatmeot uf Assets, il' lhc "property" is Contractor's proprietary, copyrighted, palcntcd, 
or trademarked works, only the ;ipplicablc liccrwc, not title, is passed to and vestcd in 
Purchaser. 

44.2. Any Purchascr propeity fun~lshcd to Contractor shalI, unless othcnvisc provided herein 
or approved by Purchascr, bc used only for the pe~fom~ance of this Contract or any Work 
Order. 

44.3. Contractor shall be responsible for any loss of or damage to property of Purcllaser that 
results from Conlraclor's neglipe~lcc or that results from Cantrxtor's Failure to maintain 
and administer that pmpcriy i r ~  accordance with sound management prxticca. 

44.4. Upon loss or destnlctirln 01; or  darnage to any Purchaser property, Contractor shall notify 
Purchaser thereof and shall take all rcasnnablc steps to protect that property from furlhcr 
damage. 

44.5. Collrractvr shall surrender to Purchaser all Purchavcr property prior to completion, 
termination, or callcellstion of any Work Ordcr. 

44.6. All refcrcnce to Contractor under this nccliim slia1l also include C'ontrac,tor's employees, 
agents, or Subcontractors. 
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45. Contractor's Proprietary Inforniation 

Contr;ictnr acktlowledges that DlS and Purchaser arc suhjccl to chapter 42.56 KC W and that this 
Contract and any Work Orders sl~all bc a public record as defincd in chaptcr 42.56 RCW. Any 
specific information that is claimcd by Contractor to be Proprietary Informa tion must hc clcarly 
identified as such by Contractor. To thc cxlcnl consistent with chapter 42.56 RCW, DIS and 
Purchancr shall maintain the confidentiality of all such inhrtnnt iun marked Proprietary 
Information in lhcir posseusiou. I f  a public disclosure requcst is madc to view Contractor's 
Proprietary Information, DIS or  Purchaser, as applicable, will notify Contractor of llle request and 
of the datc that such records will be rclcascd lo the requester unless Contractor obtains a cuurt 
ordcr rronl a court of competent jurisdirtion enjoining thal disclosure. If Contractor fails to obtain 
the court ortlcr cr~joining disclosure, DlS or Purchaser, as applicahlc, will release the requested 
information on thc datc spcci ficd. 

Disputes and Remedies 

46. Disputes 

46.1. In  the event a bona fide dispute conccming a question of fact arises between Contractor 
and Purchaser and it cannot be resolved hetwccn thc parlics or by the ITPS Program 
Managcr, either party  nay initiate the dispute resolution proccdurc provided herein. 

46.2. The initiating party shall reduce its description of the dispute to writing arxl dcl i vcr il t r~  
tlie responding party. The rcspuntling parly shall respond in writing within five ( 5 )  
Business Days. 'Ihe initiating party shall havc f ivc (5) Business Dnys to review the 
responw. 1 f a f  cr this review a resolution cannot be reached. both parties shall havc f ivc 
(5) Busincss Days to ncgotiatc in  gnod faith to resolve the dispute. 

a) If  the dispute cannot be resolvcrl a ncr fivu (5) Business Days, a Dispute Kesolution 
Pat~zl  [nay be requested in writing by either party who shall alst? idcntify the first panel 
member. Withill five (5) Business Days of receipt of the requcst, thc rlthcr parly will 
designate a pand member, l t o s e  two panel members wilt appoint a third individual to 
the dispute resoI11tio11 pencl wilhin Ihe next five (5) Busiiless Days. 

b) The Dispute Resolution Panel will rcvicw thc ivr i~tcn descriptions of the dispute, gather 
additional infbmlatlirn as needed, and render a decision on thc dispulc in thc shortest 
praclical linjc. 

C )  Each party shall bcar thc c:r~sl Tor its pule1 member and its attorneys' fees and share 
equaily the cost of the third panel mernbcr. 

46.3. Both parties agree to exercise good faith in dispute resolution ant1 to scttlc dispulcs prior lo 
using a Dispule Resolution Panel whencvcr possible. Unless irreparable harm will result, 
neither party shall commcncc litigatiot~ against tlie other beforc the Dispute Kesolution Panel 
has issued its dsc,ision on the matter in ili.spidc. 

46.4. Purchaser and Contractor agree that, the existcncc of a dispulc nt rlw ithntanding, thcy will 
continue without dclay to carry out all their respective responsibilities under this Contract 
that arc nnl aKtclcd by the dispute. 

46.5. I f  the sub,ject of the dispute is the amount due and payable by Purchaser for Services 
being p~ovided by Contractor. Contractor shall continue providing Services pending 
rcuolution of the dispute provided Purchaser pays Contractor the amount Purchaser, in 
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good faith, believes is duc and payable, and placcs in cscrrrw Lhc dif'ference between such 
amount and the amount Contractor, in good faith, believcs is  rluc and payable. 

The remedies provided for in this Contract shall no1 be exclusive but arc In addition to all other 
remedies available under law. 

48. Liquidated Damages 

Liquidated Damages may bc applicable under Purchaser Work Orders. P~lrchascr shall include 
any T,iquidatcd Damagcs clause in their respective Work Order. 

49. Failure to Perform 

If Contractor rails to perform any substantial obligation under this Cnntrxt or any Work Order, 
DlS an(lh~r Purchascr, as applicable, shall give Lontractor written notice of such Failure to 
Pcrform. If after thirty (30) calcndar dayn from the datc of the written notice Contractor still has 
not perfomled. then DIS or Purchascr may withhold all monics duc and payahlc to Contractor, 
wilhoul pcnally to DIS or Purchaser. until such Failure to Perform is cured or otherwise resolved. 

50. Limitation of Liabilit~ 

50.1. The palt~es agtel:  that wither Contractor, DIS and Purchaser shall be liablc ti> cauh i~lhcr, 
regardless of the fur111 of action, for consequential, midental, indirect, or special 
damages except a claitn rclatcrl to bodily injury oi. dentt~, or a claim or demand based on 
Breach of the Security of the Systcm. nr a patcnt, copyright, rlr olhcr intcllcctual plopzrty 
right infringement, in which case liability shall be as set forth elsewherr: in this Conlracl 
or related Work Order. Tim section does not modify any sect~ons regarding liquidated 
damages or any othcr condi~ions as arc clscwhcrc agreed to 1lere111 between the parties. 
'I'he damages specified in the scctlans titled Termination fur nrbull and Review of 
Contractor's Hecords are not or special riamagcn as 
thal term is uscd in ttiis section. 

50.2. Contractor, T)IS or Purclinscr shall not be liable for damages arising from catlses beyond 
the reasonahlc crtn trol and wilhout ~ h c  respective fault or negligence of Contractor. DIS 
or Purchaser. Such causes may includc, but dirt nttl rcstriclcd to, acts of God or of the 
publlc enemy, acts of a govemmcntal b d y  other than DIS or Purchahcr aaing in cither a 
sovereign or contractual capacity. war, explosions, fires, floods, earthquakes, epitlcmics, 
quarrtntinc rcstrictionh, slrikcs, frcight embargoes, and unusually severe weather; but in 
every case the delays must he beyond thc rcasonablc control and without fault or 
~legligcnce of Contractor. DIS, or Purchaser, or their respcct i kc  Suhct>nlracturs. 

50.3. If' delays are caused by a Subcor~tractor without its fault or ncgl igcncc, Conlractor shall not bc 
liable for dunages for such delays, unless the Services lo be: performed wcrc ohtainablc on 
cumparnblc turnu froin other sources In suilicjent time to permit Contractor to meet its 
required pelformance schedule. 

50.4. Contractor. HIS or Purchaser shall not be liable for persc)naf injury 10 t h c  anolhor party or 
damage to another party's property except pcrsonal injury or damage to propcrty 
proxi~llately caused by such party's respcctivc fault or negligence. 
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Master Contract Termination 

51. Termination for Default 

51.1. If Contractor v~olates any material term or condition of this Contract or any Work Ordcr, 
as applicable, or fails to fulfill in a tirrlzly and propcr manner its material obligations 
under this Contract, or any Work Order, as applicable, then the DIS Master Contract 
Administrator or Purchnscr slinll give Contridclor written notice uf such failure or 
violation. and the failure or violation shall be comcred by Contractor within ~hirty (30) 
calendar days or as otherwise agreed. If such breach is nor cnpable of cure wjlhin thirty 
(30) days, Contractor must commence curc within such thirty (30) day period and 
diligently pursue completic~n of such cure. If Contractor's failure. or violation is not so 
corrected, this Contract may be tcnninated immediately by wrincn notice from DIS to 
Contractor, or a Work Order may be tcrminnted by written nolice to Contractor from 
Purchaser. 

51.2. In the event of termination of an Work Order by Purchaser or thiv Contract by DIS, 
Purchaser or D1S shall havc the right to procurc h e  Services that are t:r subject of this 
Contract on the open markct and Contractor shall be ljobIe for all damages, including, but 
not limitcd lo; (i) the cost difference between the original Master Contract prjcc Tor the 
Services and the rcplacernent costs of such Services acquired from anotber vendor; (ii) if 
applicable, all administrative costs directly rclated to the replacement uf the Work Order 
or this Master Contract, arch as costs of competitive bidding, mailing, advertising, 
applicable fccs, clinrges or penalties, suff time costs; and, (i i i )  any other direct costs to 
Purchaser or DIS resulting from Contractor's breach. MS and Purchaser shall have the 
riglrt to deduct from any monies due to Contractor, or that thereafter become due, an 
amount for damages that Contractor will owe DIS or Purcllaser for Contractor's dcrault. 

5 I .3. If eithcr DIS or Purchaser violates any material tern or c ~ n d i t i o ~ ~  of this Contract or a n y  
Work Ordcr, as applicable, or fails to fulfill in a timely and propcr mnilner its obligations 
under this Contract or a Work Order, as applicable, then Contractor shall give DIS or 
Purchaser, as appropriate, written notice of s ~ ~ c h  failure, which shall be corrected by D3S 
or Purchaser within thirty (30) calendar days, or as othcnvise agreed. lf such failure to 
perform is no1 so corrected, Purchaser's Work Order may he termhaled by written notice 
from Contractor to Purchaser or, if appropriate, this Master Contract may bc let-tninated 
by written notice from Contractor to DIS. 

5 1.4. If h e  Failure to Perform i s  without the defaulting parly's control, fault, or ncgligcncc, the 
termination sllall be deemed to he a Termination for Cunvenicncc. 

5 1.5. This section shall not apply to any fnilurt(s) to perform thnt results from the willful or 
negligent acts or  onlissions of the aggricvcd party. 

52. Termination for Convenience 

52.1. When, a l  the sole discretion of OIS, it i s  in the best interest of the Statc, DIS rrloy 
terminate this Contract, in whole or in part, by fnurtze~~ (14) calendar days writtcn nolice 
to Contractor. 

52.2. Purchaser may tcrn~inare a Work Order upon fourlccn ( 14) calendar days written noticc 
to Contractar. I f  a Wurk Order is so terminated, Purchasers are liable only for payments 
for Services received and acccpted by Purchaser prior to thc cffcctjve dote of termination. 
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53. 'I'crmination for Withdrawal of Arthnrify 

In thc cvcnl that DIS' or Purchaser's authority to perform any o f  i l s  duties is withdrawn, reduced, 
or limited in any way ancr ~ h c  comn~znuc~~ient of this Contract or any Work Ordcr and prior to 
normal completion, DIS may terminate ~ h i v  Contract, or Purchascr may terminate its Work 
Otder(s), by seven (7) calendar days written noticc 10 Contractot. No penalty shall accrue to DIS 
or Purchascr in the event tlus section shall be exercised. This section shall not be cot~strued to 
permit DIS to terminate this Contract, or PurclAlaser to terminate any Work Order, in orcicr Lo 
acquire slmjlar Services from i l  third pafly. 

54. Termina tioa for Nnn-Allocation of Funds 

Lf funds arc not allocated tu DIS to con tinuc 111is Contract, or to Purchaser to contin~~e any Work 
Order, in ally future period, DIS may terminate this Contracl, or Pwchaser may terminate any 
Work Order by thirty (3U) calendar days written notice to Contractor or work H ith Colltractor to 
arrive at a mulually acccptnble resolution of the situation. DIS or Purchaser will not hc obligated 
to pay any further charges for Scrvicch including the net remaii~dcr of agreed to consecntive 
periodic payments rernalning unpaid beyond the end of thc thcn-currcnt period(s). DIS or 
Purchaacr agrees to notify Contrzctor in writing of such non-allac:~ ticrti at lhc carlicst possible 
tlrne. No penalty shall accruc 11) DIS or Purchaser In the event this sect~on shall be exercisccl. This 
section shall not be construed to permit DTS to tcrminaic this Contract, or Purchaser to termtilate 
any Work Order: In order to acquire similar Services from a third party. 

55. Termination for Cunflict of Interest 

Dl S may terminate this Contract, or Purchaser may terminate any Work Ordcr, hy wri~lcrl notice to 
Contractor i f  DTS or Purcllascr determines, after due notice and examination, that any party has 
violated chapter 42.52 R CW, Ethics in Public Service, or any other laws regarding ethics in public 
acquisitions and procuretnent and performance of contraclu. In Ihc cvcnt this Contract or ally Work 
Order is so terminated, DlS or Purchaser, as applicable, shall be entitled t r~  prirsuc lhc samc 
remedies n ~ a i n s t  Cclnlraclor as i~ cnuld prlrsue in the event Contractor breaches this Contract or any 
Work Order. as applicable. 

56. Termination Procedure 

56.1. Upon termination of this Mastcr Cl~m~t.acl or ally Work Order, L)1S and Purchascr, in 
additioil to any other rights provided in thix Masler Contract and applicable Work Ordcr, 
ma)' itquire Coiltractor to deliver to r~~rchascr  any propcrty specifically produced or 
acquircd fur ~ h c  pcrfol-mance of such part of this Mastcr Cdmrracl or Work Order as has 
been termindcd. Thc scctjorl titled Treatment of Assets shall apply in such property 
transfer. 

56.2. Unless otherwise providcd hcrcin, Purchaser shall pay to Contractor thi: agrccd-upon 
Price, if separately stated, for thc Scrviucs received by Purchaser, provided that in no 
cvent sl~all Purchaser pay to Contractor w amount greater than Contractor would havc 
hecn cntitlcd 10 if this Mastcr Uontract or Work Order hull no1 been terminated. b'ailurc to 
agree with such dclcrrrlinatiol~ shall be a dispute within thu mvaning of the Disputes 
scction of this Mastcr Col~Lract. Purchaser may withhold from any amourlts due 
Contractor such sum a? Purchaser detennii~cs to be tlecessary to protcct Purchaser from 
potential loss or liahi I i ty . 
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56.3. Contractor sl~all pay amounts due Purchascr as the result of ter.rnination within tliilty (30) 
calendar days of notice of the nmo~~nts due. If Uontl+actor Tails to make timely pnymcnt, 
Purchaser may charge in~erust on the amounts due ul onc percent ( ]Yo) per monlh until 
paid in f i~l l .  

57. Cuvenant Againsi Contingent Fecs 

57.1. Con~ractor warrants t h ~ t  nn pcrson or selling agency has been employed or. rclained to 
solicit or secure this Contract or any Work Ordcr upon any agreemenl or i~nderstanding 
for a commissir~n, percentage, brokzmagc, or contingent fee, except bona fide ernployecs 
or a bona fidc establ~shed co~nrncrcial ur selling agency o r  Contractor. 

57.2. In thc event Contractor brcachcs this section, DIS shall have the right to annul this 
Contract without liahili ty to DIS, and Purchascr shall habe the right to cither annul any 
Work Order without liability to Purchascr or, in Purchaser's discretion, deduct iiorn 
pny~ncnts due to Contractor, or otherwise recover from Contractor. the full amuunt of 
such commission, percentage, brokerage, or conlingent fee. 

Activity Reporting , Administration Fee & Performance Reporting 

58. DIS Master Contract Admin ktratiun Fee and Collectiur~ 

58.1 . All purchases rnadc under this Master Contract are subject to a DTS Master Contract 
Adn~inistra~ion Fee, collected by C~)ntractor and remitted lo DIS. 

53.2. Tbe Maslcr Contract Admitlistration Fee is two percent (2.0% or .Oil of' tile pur~hase price 
for Work Orders valued up iu  $1  million dollars, ancl will bc one percenL(1 .On/; or .U1) tar 
Work Orders valued al, or exceeding, $1 million ddIars. 'The purchase price is defined as 
total irlvoice pricc: less sales tax. 

58.3. The Master Contract Administration Fcc shall be includcd in  all Contractor Priccs listed 
in SchciIule A of this Conlrdct and shall ~iot  be inr oiced as a scparatc l ine item to 
Purchaser. 

58.4. Contractor shall hchtl the %laster Conlrac t Administration Fcc in trust for DIS uniil the F e s  
are remi ttcd to the DIS Masicr rnntract fidrninistrator, along with thc Mastcr C oiltract 
Activity Report. 

59.1. Contractor shall subinit lo lhc DIS Mastcr Corllraut Admimstrator a quarterly Activity 
Rcpnrt of all Services purchased under this Master Contract. Thc report shall ide~tify: 

a) This Mnstcr Con11 nct ~ n ~ m  ber; 

b) The mo~lth in which the pwcl~asc.; occurred. 
c) Each Purchaser. identified by state, local or educational entity, and cach Work Order 

for cuch Purchaser making purcl~ases during the reporting quarter; 

d) Tbc t r~ ta l  amount of Irnmcy rewived ~zxcludi t ig  sales tax) for cach Work Order fir 
each Purchaser; 

e)  TIhc n1S Master Contrict Adnlinlstratiotl Fcl: for each W o ~ k  Orrier for each Purchaser; 

State of Weshi~>gton InTtrrmatlon Technol~gy Pruf~yimal Serwczs 
Dcpament of [nforrrlulion Services 26 Master Contract # T08-MST-h 12 



t] 'lhe sum of tnoney receiver! (cxcl uding sales tax) for all  Work Orders for each 
Purchaser and for all Work Orders for all Purchawrs; and 

g) The total amount of the DlS Master Contract Aclministraiion Fcc. 

59.3. Repurts arc rcquircd to be sublnitted clectron~cally, in the Microsoft Exccl lijrmat 
provided by DIS. Reports arc 10 bc scnl electronically via E-mail to: 
~ncadrnintddis.wa.~av 

59.3. Thc Activity Report and the HIS Mastcr Contract Aclininislration Fee shall be submitted 
on a quarlcrly basis it1 accordance with the fallowing schedule: 

For activity in  the r~ont l~s:  Heaort & Fee Due: 

January, Fchruary, March April isth 
April, May, Ji~nc July 1 5Ih 

July, August, September Oclnlxr 15Ih 

October, November, Dcccmber .Tanuary 1 5"' 

59.4. This tcport rnny be corrected or modified by the DIS Mastcr Contract Administrator wlth 
subsequent writtcn noticc lo Contractor. 

59.5. Activity Reports are requjrcd cvcn i l' n o  activity occurred. 

59.6. Upon rcquest by DIS, C'otltractor shall provirlc, in ~ h c  format requested, tlw contact 
inrormation for all Purchasers during the Term of the Mastcr Conlraci. 

60. Electronic Funds Transfer 

Whcn agrccd by DIS and Contractor. the DIS Master Contract Atlminislra~ion Fce can be paid 
through Elcclronic Funds Transfer (EFT) to an Automated Clearing Housc (ACH). Contractor 
can utiiize the ACH Dchit option, which is mi arranpc~nent between the ConWacfur and DIS' 
bank. Contractor initiates thc action, specifying ~ h c  amount of funds and the effective date of 
paymcnl. On tile effective date, the fiinds are withdrawn frnm Continctor's account and 
transferred to Ihc DIS account. Contractor will be provided by scparalr: itatmment the Dl8 
account infomatian ;ind a 1011-Cree number to initiate the qi~arterly trwsaction. There is IICI cost to 
Contractor. 

61. Failure to Rcmit KeportslFees 

61 -1. Failurc of Cc~ntractor to remit the Master Contract Activi~y Rcport together with the 
Master Contract Adininiatra~ion Fee may be considered a faili~rc to pcrrorrn on t l~c part of 
Contractor, which may result in DTS lcrminatj~~g this Master Contract with Coriltactor. 

61.2. Failure of any Purchaser to pay thc Maslct. Contract Administration Fee may rcsull ill a 
Purchascr forf'eit~ng its right to purchase from this Master Co~~tmct.  Contractor shall 
notify thc DlS Contract Ad~ninistrator when any Purchuscr Cails to pay the Master 
Contract Administrvtion FCC. 

61.3. The D I S  Conlract Ad~ninistrator will notify Contriuti,~ o T  my Purchaser who has forfcitcd 
its right to purchavc under this Master Contract. Ptftcr such riotification, m y  sale by 
Contractor to a forfeiting Purchaser may be cansidered failurc to perfon11 by Contractor. 
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6 1.4. 1 T ~ h c  performance issrles are resolved, DIS, at its option, may reinutate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Pcrfornla~ice Evaluation and Report 

62.1. Purchasers will periodically evaluate Contractor's Performance in a Contrucirlr 
Performance Report. 'l'he report is designed to evnluntr: irnpacts and outcomes achieved 
as a rcsult of Contractor's delivety of Services, inform Cuntrdctor of their pcrfomance 
strengtl~s and wcakncsscs, anrl aid Purchasers in referrals. Each evrlluatio~~ will includc an 
asscssmcilt of the Contractor's efforts toward ac hicving Purchaser's nhjcclivcs. 

62.2. Dl S will provide copies of Purchaser Contractor Perfonnancc Rcpurls to Cuntractor. 

62.3. I f  DIS receives three (3)  or inore negative pcrCorrnancc rcpurts from Purchasers in a one 
( 1 ) year period during the Tcrin of this Contract, and Contractor fails to provide, in DIS' 
sole opinion, adcquatc rcmedy. this Contract may be tenn~nated. 

62.4. DIS will cansitlcr such evaluaticlds when determining administrntivc ac~i<)ns including 
but not limited to extending the Term of this Contract. 
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Schedule A 
Price List 

As of July 1.2007 

for 
Master Contract Numbcr TO$-RIST-612 

with 
Aithent, Inc. 

Aitbcnl, lnc, is authorized to providc unly the Services identified in this Schedulz A at or tlclow the Not- 
To-Exceed IIourly Rates (Pricus) set forth in this Scl~edulc A under this Contract. 

3. External IT Quality Ass- 
4. IT Project Management 
5 .  Technolo~y Architect~rrc Development 

3- $60.00 1 $7U,UO 
$5.5.00 365.00 $75.00 $%6,q 

Service($) 

I .  IT Funding Reques~, -- Financial Analysis 
2. IT Business Analy sin 

6. Sccurity Atialysis 
7. Ente~ prisc Content- 
8. Contingcncx& Disaster Keco\ ely Planning 
9. Sy sterns Analysis 
10. Network system ~dministlation 
I I .  Softwarc Quality Assurance &* -- 
12. Desktop ~ p ~ l i c a t i o n s  Dcvelapment and 7- $55.00 

-- 

Traminp, 1 13. Geographic lnfon~~ation Systems 

Development 
16. General Mai~~frnrnc ncvelopment 
17. Gencral Database Admi~~istra~or i Database 
Dcvcloper / Data Analyst -- 

- -. 
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Schedule B 
Work Request Template 

A sample of the curre~lt DIS sccontl ~ i c r  Work Request templatc can be found on the following pages in  his 
Schedulc B. DTS rcscrves the right. a t  its sole discretion, to 111odify this templatc as i t  is dccmcd to be in the best 
inlcrcsts c ~ f  DIS and the Purchasers. The Master Contract Adminislralor will mnke any revisions available to 
Purchasers and to the Contractor upon release. 

A typical Work Rcqucst will contain, but not be limited to, thc fattowing items: 

Prttjcct or Task Objectives 

Scopc and ncscription of Work, including Ueliverables 

Tirneliue and Period of Pcrformancc 

r C'ompcnsation and Pay~nerlt 

Contractor Staff, Roles and Kespoi~sibilities 

Identilicalion and approval of any subcontractors 

Retention requirements 

Insurance requireinents (beyond what is ul Master Cootracl) 

Purchaser Staff, Roles and Respoilsibjlities 

Additional Plwchascr Tcrms and Cc~nditions Specific to the Work Kequcst 

Evaluation Critcria and Response Inslruclic~ns 
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Purchaser Wnrk Order Manager: 
- -. 

Title 

Phune: Email: 

61atc of Washinptnn 
Dcpartrnent of tnformation Services 

Schrdulc Id Infnrm,?tioii Teclinulugy I1rotcssional Services 
Master Co111mc1 d T08-MST-612 



l nstructions to  Cvntractors 

Piease etasure thul you hove included thc following infurmn~iun in ,intlr. respotrsc as thc~e are the itrms 
that will be usrrl / r ~  evull~urc your resportsc: 

1. Describe your approach and mc~hodology for successfully completing this project. Include a detailed Work 
Plan and schedule for completing this projccl. Tlic Wurk Plan should clearly identify thc rolcs of each prqject 
mernbcr, cslirnatcd ~lurnber of work hours, and all associated dcliverables. 

2. In two pagcs or lcss (not including resumes), describe onc (1 )  similar project completed by the consultan tls). 
Include. the outcomcs wd rcsults achieved for the customer. Idcntify ~ h c  customer and provide their 
appropriate contact information fur rc fcrcncc purposes (aamc, telephonc, email. etc). Notc: This project shall 
havu kcrr completed by the stafflconsultant proposed for ~ h c  Purchaser's prqect as described herein. 

3. Propose a nu1 to cxcecci liourly rate. Contractor's total cornpensatinn for Services rendered shall be bascd on 
proposed hourly mte. Contractor niay propose ntcs at or below those contained in their DIS Master Contract. 
All work will be performed at the i~hlvwing Purchaser location ~ ~ ~ ~ , u x x x x x x x x x x x x .  ~rnlcus otherwise agreed 
to hy thc Purchaser in the final Work Order. 

4. Affirtn that proposed co~lsultal~t w i l  be available to hcgin work no later than monthldatelvear and hc 
con~mlttcd to the Purch;iscr ~hroughout the Period of Perfonnance. Indic;itc any known staff scheduling issues 
during the Period of Performance including hut not Iirnited to other project engagements and holidays. 

5. Include a resume for the consultnnt submitted Tor this project. Include company names and phoncs numbers 
worked for past three years for this tndividual. 

6. Inrlicatc ~ h c  availnb~lity of the proposed consultant s t a f f  for possible irltelview with Purchaser dur.ing wcck of 
maath/date/vear - month/datc/ycnr. This interview may be conductecl in pcrson, via teleconference, or other 
method. at the sole discretion of thc Purchascl.'~ Work Request Administrator 

7.  Contractor's contact information for this Work Rcquest. Include name, title, cmail, phonc & h x  tlumbers. 

A Wllrk Order tlumbcr will be assigned, and formal Wurk Order issued, aftcr a Contractor is selected tu 
perform this Work Request. 

NOTE: Releast. LIT 1 his Work Request does not obligate the State UT Washinglon. DIS, or the Purchaser 
to contract for serviccs specified herein. 

Statc of Washington Schedule R Informarlon TechnoIogy I'rofcuuionul Services 
Departme111 uC Irlfurmatio~: Sctvices Mustcr CunlmciU T05-MST-612 



Schedule C 
Work Order Template 

Personal Service Conlracls 
A sample of a Model Information Tcchnotugy Clonlracl T~nr Pcaonal Services may be found on the 
Infon~~ation Services Board Policics site for Model Contracts and IJYL'~ Innlruc~ions wcbsitc: 
http://isb.wa.nov/policies/portfolio/2O8K.doc. 'I'his model is used for those personal servicc contracts 
solicited undcr RCW 43.105. 

A sample of the OMicc of Financial Managc~ilent'~ Persut~al Seivice Coiltract lnay be found on their 
website located at h~:llwww.ofm.wa.trov!contr~~ctdps~/~~~gt~i~I~/~~~~r,~id~.a~~. Thc samplc is labeled 
Appendix E. This model is used for those personal scmice contracts solicited under RCW 39.29. 

Purchased Service Contl-acts 
A samplc nf 111e DIS Model Contract for Purchased Services can be found at 
http://isb. wa.govipolicics/port fc~I in/207R.doc. 

@: Not every rnodcl or samplc coniracl scction wil l  bc required in every Work Order, 1101- will these 
model contracts sections satisfy every Work Order need. Work Ordcr rcquircmcnts will hc sclcctotl from 
the most applicable nllsdcl contract(s) plus other sources including but not Iimi red to individual Purchaser 
lcrlns and cot~ditions, tlietl tailored to meet specific functional md operational nee&. i.e.. scope of work 
to bu pcrfomicd or Strv ~ C C S  1 0  hc provided, and the protections necessary to that respective Work Order's 
purpose. DIS will also establish a common tcmplatc to hc uncd by Purchascr' for Work 0riicr.r undcr thc 
new lTPS Program. 

The details of the specific Services, project or tasks should he negotiated by Purchaser and Contractor 
mid memol+ialized in a Work Order. The Master Contract requires that the Work Order, at a minimum, 
rcfcrcncc thc Maslcr Conlract numbcr and addrcss lllc following areas: 

r Projcct or Task Objcctivcs 

Scope and Description of Work, including Deliverables 

Timeline and Period of Perfclrnlancc 

Compensation and Paymcnl 

Uo~~tractor Staff, Roles and Kespons~b~l~t~es 

Purchaser Staff, Roles and Responsibilities 

Addilinnal Purchascr Tcrms and Contlilions Spcci fir: 11, thc Work Ordcr 

Signature Block 
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A I L  =:;= Washington Stare Department of 

\I' r Infarmotion Services 

AMENDMENT 08-01 
to 

Master Contract # T08-MST412 
for 

Information Technology Professional Services (ITPS) 

This Amendment 08-01 to Master Contract TO8-MST-612 is entered into by and between the 
Department of Information Services ("DISn), an agency of the state of Washington, and Aithent 
Incorporated ("Contractor"). 

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

I. Provision 23 (Notices) and Provision 254 (Contractor Account Manuger) are both 
modified by removing notice information for contractor only and replacing it with the 
following: 

Aithent Incorporated 
Attn: Mukesh Dixit 
1339 Mirada Drive NW 

Olympia, WA 98502 
Phone: (360) 915-6774 
Fax:: (212) 725-7647 
E-mail: mdkit@aithent.com 

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

ACCEPTED 
Washineton State 

ACCEPTED 
Aithent Incorporated 

~ e ~ a r & e n t  of Information Services 

SignatuR 
i d l r  

I L 

Roland Rivera . I  D ~ Y I  T 
Rint a Typc Name Rint a Type Name 

Assistant Director 
Title / bate 

b\\i\sbr~ TIUc w w a  Date Pnl~q,a7 
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