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MASTER CONTRACT KIJMRER T08-MST-615 

Information Technulogy Professional Services 

This Master Corilract ("Maslcr Contr~ct" or "Contract") IS entered into by arid between thc State of 
Washington, acting by and rhrough Department of Iriformalio~~ Scrvicc~, an agency of Washington State 
government located at 11 10 Jefferson Street SE Olympia WA, 98504-2445 heremafter referred to as 
"UlS", and ARINC Incorporalrcl, a rorparation located at 255 1 Kiva Road. :Znnapoliu, MD 2 140 1 
Ilucn~ctl to conduct business I n  the state of Wasli~~~gtori  Ilereinafter rcfcrrcd to ss "Contractor", for the 
purpose of providing lnforniat~oll Technology Pro~ccsion~l Services, as descr~bed and identitied hereirl 

The State of Washing~dm, acting by and through D1S issued Request for Qualifications and Quoration 
#T07-RFQQ-015 (RFQQ) dated March 7,2007, (Exhibit A) for lhc purpose of purchasing Information 
Technology Professional Sewices ill  accordanuc with its authority under chapter 43.105 RCW arid 
chapter 39.29 RCW. 

Contractor subtnitted a tirrlely Responsc i t  r nlS' RFQQ (Exhibit B). 

DIS evaluated all properly submitted Respur~ses 10 ~ l i c  ahove-referenced RFQQ and has ident ]tied 
Contractor as an apparently successful vendor. 

DIS has determined thal entering inlo this Contract with Contractor will meet Purchasers needs and will 
be in Purchasers hcst interest. 

NOW THEREFORE, DIS crllers into this Cnntract with Contractor the terms and co~lditiuns 01" which 
sllall govcm Contractor's providing to Purchasers the Ilifol~liatiori Tech~~ology Prorcssional Services as 
described herein, on a collrrenlelice or as needed basis. This Master Contract is not for persoual use. 

IN CONSlDElL%TlON of the mutual pron~iscs as hcrcina €t er set forth, the parties agree as fbllows: 

1. Definition of Terms 

Tlle following lems  a s  uscri tt~roughout this Contract shall have the nleauu~gs set Curt11 hclow 

"Rreach" shall mean the unauthorized acquisition of coillputerized data 11lil1 compromises the 
security, confidentiality, or integrity of yersorlal ~ l ~ f u n n a ~ i o n  maintained by Pnrchaser. 

"Bnsiness Uays" or "Business Hours" sl~all 111rran hlontlay through Friday, 8 AM to 5 PM, local 
time in Olymp~a, CC'ashington, excluding Waqhington State holidays. 

"Confidcntinl Itriorntvtifln" shall mean information that way be rxclnpt from discIosure Lo ~ h c  
public or olhcr unauthorized persons under e~ther  chapter 42.35 RCW or other siatc or fcderal 
statutes. Confidential Inforn~atioa includes, but is 11ut lirnilcd tt), namcs, addresses, Soclal 
Secunty t~umbers, e-mall addresses, lelcphonc numbers, financ~al profiles, credit card 
intormat~un, payroll/labor data. driver's licensc numhcrs, medical data, law enforcenirut records, 
agency source code or object codc, agcncy qccurity data, and inforrnatlon ident~fiable to an 
~ndlvidual. Purchasers rrray idcnli fy additional C'on fidet~tinl Information m a Work Order. 
Confide~itlal Itihrmation alxo includes any Perso~~nl Infortuat~on under the prov~sions of RCW 
19.255.010 and RCW 42 5h  590. 

Starc of Washington Informanon -Ice hnology Professioi~al Scrvices 
Uup~rtn~cnt of  lnformat~on Senices 1 M u i r r  C'onlract # 'I'UB-MS'I'-615 



"Contractor" shall wee11 ARINC Iricorpora~cd, its cinplnyees and agents. Contractor also 
ii~cludes atiy firm, providcr, ijrganization, individual, or other entity perforli~illg the busiriess 
acti\ilics untlcr this Contract I t  shall also include any Subcontractor re~airicd hy Contractor as  
pcrrnitted under the tem~s of this Contract. 

"Contractor Account Elnuager" shall rneall a rrprc\enlativc of Contractor who 1s assrgned as the 
primary contact persofi wltli whorn ~ h c  DTS Ma~ter  Contract Adnunistrator shall w o ~ k  rvidl for the 
dur atloll of this Cr>n~raut and as further defined in the Sect1011 titled Coiltractor Accuun t Manager. 

"Cowtractnr Wurk Order Manager" shall meail a representative oTContractor who is assigned 
to each Purchaser Work Order as the coordinator of activities and the pnmary point of coiltact, as 
further defined lo the Seclic~n ~itlcd Cumtractor Work Order Manager. 

"Customer Service Agreement" shall mean the con~ylrted se rv i~c  agrccment betwren Purchaser 
and DTS, which is required 111 older for a Purchavur to rlo business with L11S. 

"DIS" shall lnearl the Waahing~on State Department of Information Sc~vices. 

"Eficctivc Datc" shall mcan the first date t h ~ s  Contract is 111 full f'orce a r ~ J  efCecl. Tt may be a 
specific dale agrccd to by the parties; or. i f  not so specified, the date orlhc lust rignahlre of a 
party to this C'ont:act. 

LbExhibit A" shall lneail RFQQ h'urtther T07-RFQQ-0 15 

"Exhibit B" shall rnean Con trar tor's Response to Kfi(2Q Nun~ber T07-RFQQ-O 1 5 .  

"TSR" ~ h d l  mean the Washington State Lnformation Services Boa~d.  

bbITPS" shall mean lnformatioil Tecluiology P~ot'ezsional Scrviccs, which includes both Persoi~al 
Services and Pui~l~ilsed Services, as dcfincd herein. 

"ITPS Program" shdll mcan the PIS-established master coutracts that make IT pro!'uul;ir>nal 
urrticcs available on an enterpnse bas~s  to suppoit statem~de Irctlrlcllogy prcjects. 

"1TPS Program Manager" shall 1ilea11 tlie persuri designa~cd by DIS who is ass~gned as the 
primary contact persoil with whurn Ct)n~ractor's Account Manager shall work tbt- the duration o f  
this Contrac~ and us further defined in the Section titled ITPS Progrnnl hlanager. 

'$Master Contract" or "Contract" shall rriearl Ble RFQQ, Lhc Response. this Contract document, 
all schedules and exhibits. all Work Ortlcrs, and all amendments awarded pursuant to the RFQQ. 

"OFhJl" shail mean the Washington State Office of Financial hlenapet~~znt. 

"Personal Services" shall mean profess~onal or technical expeltlse p~ovided by Contractor to 
accomplish a specific study, project, task or dutles as set forlh in lhis Contrart and any 1'1 PS 
Program related Work Request and/or Work Order. Pcrsona l Services shail mclude but not be 
l~mited to those services specified in ihc State Admm~strative and Accoullting klallunl (S A AM) 
in uhapler I 5 Per.~otznl .S~n'iccs located at: http: ww w.01il1.n ;~.rov/poIicj' I 5m. 

"Price" >hull mcan the not to exceed hourly rate(s) bid by Cuntraclor in thc categories awarded to 
Contrdctor as  set forth in Schedule A Pvice Lisl, attd shall be paid in I Jni ted States dollars. 

bCProprielary Information" shall mean ~nfonnat~ou owlled by Corltrdclur to  which Contractor 
claims a protcctahle Interest under law. Propneta~); Il~forillatiorl includes, hut  is not l~mited ro, 
in k~rmation protected by copyright, patent, 11 ademark, or ~rade serrct laws. 
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"Purchased Ser vicesn shall mean thclse seneices and activities pruvidcd by Contractor to 
acct?rnplwh routine, continutng, and necessary I'unclions as set forth in the RFQQ and any ITPS 
Program related Work Request and/or Work Clrdzr. Purchased Services shall include but slut be 
limited to tliclsu scrviccs specified as Purchased Services in RC W 43.105.020. 

"Purchauer" shall mean UlS and those government or nunprofit entitics that have entered ~ n t o  an 
Interlocal or Customer Serv~ce Asreemelit (CSA) wilh DlS, r)IS maintains a searchable database of 
current custorrlers at: ~fl!p-;.:'~\ct:h t t ! ; j l l w  

"Purchascr Work Order Administrator" shall mean that person designated by Purct~as t .~  Lo 

uclministcr any Work Order on behalf of Purchaser. 

''P~lrchaser Work Request Administrator" shall ttizan thal pcrson designated by h i r c  haser to 
administer any Work Request on behalf of Purchascr. 

"RCW" shall mLan lhc Rcvised Code of U'ashington. 

"RFQQ" shall mean the Request for Qualifications and Quotati!)~~ usci1 as a solicitation 
doculllent to establish this Co~llracl, including all its amendme~lts and mildifications, Exhibit A 
hereto. 

"Respiknw" shall mean Contractor's Response to D1S' RFQQ for Informalion Tcchnr ) l r  )gy 
Professional Services, Exhibit B hereto. 

bbSchedule A: Price Listn shall mean the attachmcn~ t o  this Contract that identifies the 
autlloi-ized Services at~d  Ntrl-Tr)-Excccd Hourly Rate Pr~czs  available under this Contract. 

"Schedule R: Work Requrst T~mplate" shall mean the attachinent to this Contract 01at proviclcs 
example format, terms and couditions for a Work Reyuesl. 

"Schedule C: Work Order Templute" shall nican thc attachment to this C'ontract that provides 
exarriple forma(, Lerms and conditions for a Work Order. 

"Schrdule D: ,4f WBE Certification" shall mean the attached certificate(s) indicalirig 
Contractor's, rlnd!or one or more of Contiactor's Subuonlrac tor's slatus as a minority or \vomen's 
business entelprisc. 

"Scrviccs" shall rr~ean :hc Pcrsonal and/or Purchased Semces In the categories defined 111 the RFQQ, 
Exhibit  A. 

"Specifications" shall meall the Technical Service Calcguryljob dcscriptions and other 
hpeci ficalions for Scrviccs sct forth in the WQQ, Exhibit A. 

"Suhcuntrtrctor" shall mean one not In the emplo>mlent of Contractor, who IS prrfunning all or 
part of the bustness actrvlties under this Co~l t r i~c t  or any Work Order unrlcr 3 qcparate contract 
with Contractor. Tile telm "Subcontraclor" rncdnq Suhcontractor(s) of any tier. 

"Technicnl SCI-vice Category" shall n~can lhc list of eighteen ( 18) Service categories that are set 
forth in the RFQQ, Exhibit A. 

"Tcrm" shall rrlearl the period r~ l  time spccificd within a docun~ent that ~t 1 ~ 1 1 1  be in h l l  force and 
effect arid includes, e.g., Mastcr Ccmtract Tcrrn, Refresh Term. and Work Order 'lerm, as further 
Ilrtincd in Scction 2. 
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"Work Order" sliall mean the contractual document issued by a Purchaser and cxccuted 
hctween Purchaser and the Contractor. Each Work Order shalI hc thc result of a second tier 
competition. A Work Order generally coniains prc~jrct objec t i  yes, scope and descnptlo~l of WOI-k, 
tiineline and period of perrtrrniancc, compensation and payment, Contractor resyonsibjlities, 
Purchahcr responsibilities. Purchaser special terms and cooditiotls, sigrialurc block, etc. and 
lncorporntes this Contract by refet-etlce. A ternplate Work Cjrtlcr i s  attached to thts Contract as 
Schedule C'. 

"Work Product" shall mcan data and products produced under a Plu chaser's Work Ordcr 
including hut not limited to, dlscovenes, fomlular, ideas, nrlprovemcnls, invcr~tions, methods, 
models, processes, techutques, findings, cnr~clurions, recommendations, reports, designs, plans, 
diagrams, d r a~v l~~gs ,  wfi ware, rlatabases. documents, pamphlets, advertisements, books, 
rnaga~incs, survcys, studles, computer programs, films, tapes, andor  s t~und rcprodi~ctjons, to the 
extent provided by law. 

"i4'ork Kequest" sllall iliean a separate ~ccond ticr solic~larion document developed and issued 
by die Put clraser 10 ITPS Program C'ontractor(s) to request proposals relative to a Purchaser's 
ruquircmcnt The Work Request typ~cally ~dentifies tt  ~ c :  project ohjeclii cs, scopc and description 
of work, timeline and per~od of pelfor~riance. tl~rn~cnclation and payment. Contractor 
rssponslbilities, PUI cliaser responsibilities, Purchaser speclal terms and conditions, itlstruc tions to 

Contractors, etc. A template Work Kequest 1s attached to this Conlract as ScheduIe B. 

Master Contract Term 

2.1. Term of Master Cor~tracl 

a) This Conlract's ~ n i  rial Term shall be from July 1 ,  2007 or date of last sigoature arfixcd, 
whichever IS later. through June 30, 2009. 

b) l'his Cont~act's Terrrll~lay be extetlded hy up to four 14) additional one ( 1) year 'Terns, 
provided ~ h a l  Ihc cxtcnsions shall be at DIS' option and shall be effected by DIS giving 
wriitcn notice of its intent to extend this Coiltract to Contlactor nut  less lhan thirty (30) 
calendar days prior to the then-cu~rent Corltracl Tenn'x expiration and C:ontractor 
accepting such extensiorl prior to thc' Ihcn-current Contract Term's expirati~n. The total 
Trrm t>t '  lh is  Contract shall not be extended beyond June 30 ,20  13. No chat~ge in tcrms 
and conditions shall be pennitted during these extensions unl css spcvifically a greed to in 
writing. 

2 . 2  Term of Work Orllcrs 

a) Thc Tcrm of any Work Order executed pursuant to this Cootract shall be sel forth in the 
Work Order. 

b) Work Ordr~s or reriewal Worb OI-tlcrs cntcred into prior to the expiration or other 
tennir~dlion of Lhis Master Contract may be completed under the Mastel Contract 
tcrnm and conditions in effect when the Work Qrdel or renewal Work Drrlcr was 
entered into. 

c) New Work Orders or renewal Work Orders sl~all not be e~ilered into afiur thc 
expiration or other tem~iuat ion of the Master Co11lrai.1. 

d )  Work Orders shall ]lot be I-coewed for a Term beyond Junc 30, 20 1 5. 
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3. Survivorship 

3.1. All of the lerrns ant1 conditions contained in this blaster Contract shall survive the 
cxpirat~on or other termination of this Contract fbr so long as any Work Ordcr cnlcrcd 
Into under this Master Contract is still 111 e f f rc~  and shall apply to such Work Order. 

3.2. The temis, cu~~ditions and warran~ies con~ainctl in this Contract that by the~r sense and 
cmltext a r t  ~r~lr~iderl  10 survive the expiration, cancellatron or t e m ~ n a t ~ o t l  of tlus Contract 
 hall ht) survive. In addition, the terms of the Sections titled Overpa?.mcuts to 
Contractor; OwnershiplRights In Data; Acccss to Data; Conlrnctur Commitments, 
Warranties and Rcyrcscntatinns; Pr~jtectiun uf Purchaser's Confidential 
Inforn~ation; Sectirrn Headings, Incorporated Llocumeats and Order of Prcccdence: 
Subcontractors; Pu bliclty ; Heview of Contractor's Rccords; Patent end Cupyrigbt 
Indemnification; Insurance, Cntrtraaor's Proprietary Information; Llisputes; 
TAimi1aLiun uf Liability; DIS Master Contract Administration Fee and Collcctior; 
and Activity Reporting shall surv~ve the terlninat~on u f t l i iu Cor~lracl. 

Pricing, Invoice and Payinent 

4. Pricing 

4.1. Corltraclor agrccs tt, provide the Services in the categories and at the Pr~ces set [orth it1 dle 
Prrce List attached as Schedule A to this Master Contract. Such Prices may no1 hc 
increased during tbe term of this Master Coritract. Prices arc considcrcd maximum or 
"ceiliag" prices only. On a prujcct by project basis, Contractor may elect t~ prov~de 
Scrvices to Purchaser for perfomlance o f a  Work Order at a lower Price than tllal originally 
established in this Master Co11t1 act. 

4.2. Consideration 

a) The maximum consicicration available to Vendor under this Contract is $1,000,000.00 
(US dollars) for the ~nitial I'ernl, unless amended. 

b) Consideration for each Second Tier Work Corltract will be s ~ a l r d  in ~ h c  Purchaser's 
Second Tier Wvrk Cc1ntr;ict. Purchaser shall make payments on Second 'l'ier Work 
Contracts to the Vendor cot~sistent with the tern15 set out in the Second Tier Work 
Contract. l iund~ng may be federal, state andor private grant based depending vn the 
specific program requrslillg staffing 

4.3. 1r Contractor rcdl~ccs its Prlces for any of the Serv~ces during the Term of this Contract, Dl5 
and Purchasers shall have the immediate benefit of  such lower Prices for new purchases. 
Contractor shall send notice to the DIS M a s ~ e r  Ctrnlr~cl  A~lministrator with the reduced 
Prices w i ~ h i n  linucn (15) Rusincss Days of the red~lction taking effect. 
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4.4. Purchaser shall reinlburse C o ~ ~ l r a c ~ ~ b r  for lravcl and other expenses as identitied in a Work 
Order, or as authorized in writing in advance by Purchaser in accolAdance with the thcn- 
current nl les and regulations set forrh 111 the Wushinglon Stute Arlministrntive nrld Acco~rritir~g 
l f c ~ n u r ~ l  (ht~~:;/~i~~ww.ofin.wa.~o~~pi~Iicy~ol~or. t~ tm). Contractor shall provide a detailed 
i te i~i iza~~on orcxpcnscs, including description, amounts and dates, and receipts ftor amtlunts 
of fifty dollars ($50) or more when requesting re~mbursrrr~zrit. 

4.5. Economic Price Adjustmrots 

a) If l)LS elects to extend this C o r l ~ r a ~ ~  for an additional one-year penod(s) beyond the 
initial Teml, o r  suhscqucnt renewal per~od(s), the Contract pricing f o r  the ailclitional onc 
ycar shall be automatically increased or decreased, as applicable, by DlS hy not more 
than the percentage increasetdecrease u f  dle 1J.S. Department of Labor "C:onsumer Price 
Index, US City Average. All Itcms, Nut Ssasonally Adjusted" (CPI-U, Series Id: 
CIIT JRfl000SAO). 

b) Thc basellnc index shall be the ~ildex a~ulourlced for April oI'lhc prcvious year. The 
allowable percent change sllall hc calculated hy st~trtrarting the baseline index from the 
iridex antlounccd For the April in which the renewal option is exercised, and dividing liic 
result by the basel~ne uldex. 'l'he allowable percent change shall hc roundcd to the 
nearest one-hundredth of' one pzrcerlt arid shall hc ~ h c  maximum price adjustment 
yerrrlitted. Coritraclor may offcr price decreases in excess of the allowable CPI-U 
percent changc a t  any time. The fallclwrng example illustrates the conlputa~ion of 
percent change using April 2004 as the Basel~r~r:  

Example: ( 1  94.6 - IR8.0 = 6.6) thcn (6.6 4 188.0 = 0.0351 x 100 = 3.5 1%) 

CPl-I! Stir April 2005 
-- 

Less LYl- U fbr April 2004 (baseline) 

Equals mdex point change 
. -. 

b i d e d  by previous periud (b~sul inc)  CPT-CJ 
... 

Fquals 
... 

Results nlultiplied by I00 

Equals pcrccnt change 
... . - 

4.6. Contractor agrccs that all thc Prices. terms, warranties, and benefits provided 1t1 this 
Contrac,t are comparable to or better than the terms preselitly being offered hy t?onlractor 
to any other governme~ltal entity purcllasing h e  same Scrvices unclcr similar terms. If 
durlng the Tet-tn of this Corllracl Contracitlr shall cnter inlo contracts with any other 
go\:en~mcnt;il entity prnviding greater benefits or more favorable terms than those 
pro\-idcd by thiq Contract. Contractor shall be obligated to provide tile same 10 DIS Tor 
subsequent I'I'PS P~ogram related purchases. 

.- - 

144.6 

I8S.O 
.- 

6.6 

. 
188.0 

0.035 1 

0.0351 x 100 

3.51 

4.7. (::ontractor agrees that Pr~ces pt-ovided in this Corltrac~ asaurnc 1ha1 work is performed during 
Business Days and Hours. Ovtrrirnc riles arc not allowcd unless required by state or federal 
IAW. Furthcr, Prices are to be cons~dered all-inclusive hourly rates to i~iclude all expenses 
(e.g., overhead, insurance, and administ~atiori i~~c lud ing  hul not limi~cd to the DIS 
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Master Contract Administration Fee outlined in Scction 59 bclow) escept travel (see 
Section 4.4 abovc). 

5. Advance Ynynlcnt Prohibited 

No advance payment shall be made for Services fi1-11ished by Contrack~r pursuant to this Contract. 

0.  Tancs 

6.1. Purchaser will pa); sales aod use taxes, if any, imposcd on tlic Services acquired 
hereunder. Contractor must pay all othcr taxcs including, hut not limited to, Washington 
Busir~ess and Occi~pat~nn Tax, other taxes based on Contractor's income or gross 
receipts, or personal property taxes levied or assessed or1 Co11lractr)r's pcrsnnal property. 
Purchaser, as a11 agency of Washingl(m Sbatc govcrnmc?nt, is exempt from property tax. 

6.1. Conh-actor shall complclc registration with the Wash~ngton State Departi~lent of Revenue 
and he responsible for payment of all taxes due 011 pay~ncuts made under this Con~ract 
and any related Work Order. 

6.3. A11 yaymeuts accrued or) account or payroll taxes, unemployment contributions, any 
ollier l a ~ c s ,  inauratlcc: or other expenses for Contractor, Contractor's staff, 01 

Subrontractors, shall be Contractor's sole responsibility. 

7. Invoicc and Yay~nent 

7 I . Contractor's will submit properly itemlzcd iuvoices to Purchaser's Work Ordcr 
Administrator for ally and all work rrlatrd 10 ;i Purchaser's Work Order. Invoices shall 
provide a11d ilemi~,c, as applicable: 

a) DIS Information 'lechnology Professioilal Services Master Conlracl numhcr T08-MST- 
6 15 

h) Purchascr Work Order tlumber; 

c) Contractor name, address, phone number, and Federal Tax Idzntification Nurnhcr; 

d) Description of Se~viccs p~ovided; 

e) Date(s) that Services w r r r  pmvided. including number of hours worked. 

N-: rluniher or hours workcd would not be applicable for a deliverable-based or 
fixed fee Work Order. 

f) Contractor's Price for Services; 

g) Net 1i1vo~ce Pr~ce for eadi Servirc; 
h) Applicahlc taxes; 

i )  Other appl~cable charges; 

1.) 'I'otal invoice Pnce; and 

k) Payment tenrls uicluding dny ata~lahlc prompt payment discounts 

7.2. If  expenses are allowed under auy Work Order and invoiced lo Purchascr, rnntractor 
must provide a detailed itemization of those expenves t ha~  arc rcimhurseable, inclllding 
description, arrloults arid datrs. Any  singlc cxpcnsc in the amount of fifty dollars ($50) or 
Inore rriust be accompanied hy a rcccipt In order to receive reimbursement. (See 
Suhscction 4.4 above.) 
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7 .3 .  Payments shall be due a id  pa)-dble withi11 thirty (30) ualcnilar days after provision and 
acceptance of Services or ~ h i r t y  (30) calendar days after receipt of properly prepared 
ii~voices, whichcvcr is latcr 

7 lrtcurrcci or incr~mplctc ~nvoices will be returned by Purchaser to Contractor for 
correction and reissue. 

7.5. 'lhe Contractor's DIS Master Con~racl numbcr and the Purchaser Work Order number 
rriust appeaT i)n all hi l Is  of lading, packages, and correspondence relating to ally Work 
Order. 

7.6.  Purchaser shall not honor drafts, ntrr accept goods on a sight draft basls 

7.7. If Purchaser fails to make tiniely paymcnt, Contractor may ~nvoice Yurchaser oue percent 
(1%) per mtmlh on the amount overdue or a minimuill of'one dollar ($1 ) (Rcfci-cnce 
chapter J4.76 RCW). Paymel-lt w111 not be co~~siderell llitc ifpayment is deposited 
electron~cally 111 Coiitl-actor' Y batik account or if a c.hec k or warrant is postll~nrked w id1111 
thilty (30) calendar days of  acceptance of the Scrvlces or receipt of Contractor's propcrly 
p r ~ ~ a r c d  invoice. whichever IS later. 

7 . 8 .  As applicable and if outl~ned In the Purchaser's  he Work Order. Purchaser may withhold 
ten percent (10%). 01 other appropria~c amoutlt as defined by the Purchaser i11 the Work 
Order, frurrl each paymcnt until acceptance by Purchaser of the final report, urimplction 
of project andtar other appropiate milestone. 

8. Overpayments tn ('on tractor 

Contractor shall refund to Purchaser the full arrlourit of a r~  y crnmuclus payment or overpayment 
under any Work Order within thirty (30) dsys' writtcn notice. If  Contractor fails to make timely 
refind, Purchascr may charge Contractor ot~e percent (1 %) per montll on the arriount duc, until 
paid in f1iII. 

Contractor's Responsibilities 

9. P~lrchaser Eligibility 

In  order to be eligible 10 purchavc tinder this Master Contract, Purcbasels slta~i have a Custcmer 
Service Agrccmcnt (Interlocal Agreement) WI th UIS. Contractor dial1 hc rcrpor~sible for verrfyinp 
Pure haser eligib~l~ty. Contractor may use tl~e search Ccaluru on the DlS webslte: 
http~llreclmall&wa.~~~~/CsAl/C'SASuai~~~ or may contact the Ofiice of Legal Services 
within DIS at 360-902-355 1 to ascertain Purchaser eligibihty. 

10. Cuntractor Work Order Managcr. 

Contractor shall assign a Cc~ntractor Work Order Manager for each Purchaser Work Ordcr. The 
Coniractor Work Order Manager shdll be the principal puinl of cc~n~ac t for Purchaser and shall 
coardina te all related C'ontracto~-'s activities. 

1 1 .  RFP Mandatory Requirements 
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The RFQQ manrlatory requirements are essent~al substantive terms of this Mavter Contract. 
Scrvices provided under this Master Coiltract shall nlret or exceed all ~ h c  mandatory 
requirements of the RFQQ. 

2 Services and Statement uf Work 

1 2.1 All Services shall be pel for[ tlrd pursuar~l to ~ h c  lcrms of  this Contract and shall be 
docurneilted it1 a Work Ortlcr established between Purchaser and Contractor. A W o ~ k  
Ordcr tcrnplate is attached as Schedule C. 

12.2. Prior to entering into any Work Order, Purct~aser sliall conducl a Sccond Jicr acquisition 
process pursuaut to Section 22 of  lhis Contract. 

12.3. A Work Or-der .;hall al a minimum: 

a j Reference this DIS Master Contract lluinber T08-MST-615 
b) ldenti fy Purchascr's Work Order nutnber; 

C) Detirle project or lask {~hjcciivcs: 

t l )  ncscribe the scope of Servtces or work to be performed; 
el Identify deliverables; 

t] Specify a timeline and peliod of perfonriance; 

g j  Specify compensalion ant1 paymcnt, e.g.. the hourly rate and total Contractor hout-s to be 
pmvidctl or thc fixed price for a deliverable. (whichever is applicable), total cost of ~ h r  
project. and any reimbursable Contractor esyellses; 

h) Descr~be Conttactut's rules and responsihili~ics; 

i) Iclenlify s p c i  fic Clotitractor staff, including Contractor Work Urder Manager; 

j) Describe Purchaser's roles and responsibilities; 
k) Identify the Purchaser W o k  Order Manager; and 

I )  Provide signature hlock fiji- h ~ ~ t l i  parties. 

1 2.4. I n  ilividiral Work Orders may include additional or conflicting terins and conditiut~s as 
detem,~ned by the Purchaser. In the event of any oonflicl, the Work Ordcr shall prevail. 

13. C:omrnel~ce~nerit of Work 

1 3.1. lfrrst 'lier - Under the provuluta of chapter 39.29 RCW, this rot~tract is required to be 
filed with tlie Ofice  or Financial Management (OFM). No contract. or any amendment 
thcrctn, required to be so filed !s effective, and no work sball be commeoced [lor paymen1 
made, untrl ten (10) working days follow~ug the date of filitig and, iCrcquirctl, until 
appioved by OFM. In llic evcnl OFhl failc to approve the Contract, thc Coiltract shall be 
r~ull and vtiid 

1 3.2. Scui>nd Ticr - No work shall be perfomled by Contractor until a Work Order is executcd 
by C'ontractor attd Purchaser. 

14. OwnershiplRights in Data 

14.1. Any custom additions a11 J ~llodltications lo Contraclor's Pi-ccxist ing Material (defined 
below) and all data arid wk prud~~cls  produccd pursuant to this Master Contract and any 
Work Order shall collcc~ivcly he callcrl "Work Product." Purchaser shall ]lave and retain all 
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ownership, right, title, interest and all intellectual property rights to Work Prodt~ct. To the 
cxtcnt that any n ~ c h  ngtlts in the Work Product vesl initially with the Contractor by 
operation of law or for any other reason, Conlractor licreby perpetually and ~rrevocably 
assigns, transfers aid quitclaims such rights to Purchaser. Ownership includes the r igh~ lo 
cop yrigh~, patent, register and the ability to transfer these righls ant1 all information used to 
formulate such Work Product. 

14.2. Contract01 warratlts thal il is thc owner of the Work Product and Preexisting Mate~ial and 
that il hah rull right to asslgtl and license the same to Purchaser. 

14.?.. W<,rk Prodrict includes, but is not l i n~~ ted  to, discoveries. rormulac, ideas, improvemeots, 
\nvetitions, methods. models, processes, Lzchniqucs, findings, conclusions, 
recommendations, reports, designs, plans, diagrams, drawings, software, databases, 
ducunlents, pdmphlcts, advertisements, books, wagazines, surveys, sludics, can~puter 
programs, films, tnpes, and/or souild rep~oduetions. lo thc cxtcnt provided by Iarv. 

14.4 During the 'l'erm and any time tl~ereancr, Contractor shall execute all docu~llerlts artd 
perform such other propci- acts as  Purchaser may deem neccssaiy to secure fur Purchaser 
thc rights pursuant to this sectlun. and when so oblainerl or vcsted to mnintain, renew, and 
restore the same. 

14.5. Conrfactol shall not usc or in any manner disserni~iate any Work Producl to any third 
party, or rcprcscn t in any way Contractor ownelship in ally Wrrk Product. Contractor 
zball take all reasonable steps necessary to ensure lhut il?r agcnts, employees, or 
Subcontractors shall not copy, clisulosu, transmit or perform any Work Product or any 
pottiotl thereof, ill any form, to any thtt4d party. 

14.6. Conlrac~or hcrcby grants to Purchaser a non-exclusive, royalty-free. irrcvaca hle license to 
use, publish, translate, reproduce. deliver, perrorm, display, and dispose of materials and 
know how that ale delivered u~ldcr this Contract. but that do not originate therefrom 
("Preexis~irlg Material"). 

14.7. rclntractor shall exert best efforts to advise DIS and Purchascr of al l known or potentla1 
infritigcments of publicity, privacy or (~rinccllcctual property rights of the Preexist~ng 
Material flurrlished under this Cnntrac.t, DIS and Purchaser shaH recelve prorrlpt wrillcn 
notice of rich n ~ t i c c  or claim of copyngh: inti-ingernent or infringemen1 uf other inteliectual 
property right .~vorldivide received by Coil traclor with rcspcct to any Preex~sting hlatesjal 
delivered under this Cantract. Purchascr shall have the right to modify or remove any 
restrictive rnarki~igs placcd upon the Preexisting Material by Contractor. 

15. Access to Data 

Cotllraclor shall upon written request provide access to data generated undur lhis Contract and any 
Work Order to L)lS, to Purchaser. to the Joint Legislulivc Audit and Review Committee. and to the 
State Auditor, as requested: at no acidilional cost. This includes access to all i l~formatio~~ that supports 
the tindings, conclusions, and rccnmmendations of Contractor's reports. including curr~pi~lcr morlcls 
and ~netlioliology Tor ~hosc nindels. 
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While on D1S or any Purcllaser's premises, Conlractor, i ts  agents, employees. or Subcontractors 
shall confbrtn in all respects w i~h  any and all of Perrhascr's physical, fire, safety, ol other 
security regulalions. 

I h I Facility Access. 

Contractor ui~derstailds that Pu rchancr' s huildin g entrances may be controlled for access. 
Contractor agrees tr) hccr)me familiar w ~ t h  Purchaser's building and security policies, ant1 
further agrees to observe and comply tvith all Purchase1 ' s  bu~ldiilg and sucunty policies 
or procedures. 

Contractor ul~dcrsta~lds that in order Lo oh Pain access to Purchaser's premises, Contractor 
may have to be issucrl a sccurity badge by Purchaser. Contractor shall pro\:~de crrtain 
pcrsonal information. ~ncluiimg valid government issurd phc~lo iclcntification, prior to 
obtaining a security badge wbeo requircd hy Purchaser. C:ontractor further understatids 
that Purchaser will collcct and retain such personal information for w lo~lg as  tie Work 
Order is in effect and sucb individual(s1 has access lo the prcmiscs. P~~rchaser reserves 
the right to coltduct backgrourtd chccLs and deny an application for a security badge. 
Failure u r  r{,nlractor tn comply with Purchaser's security and safety policies and 
procedures is sut'ficient grounds for revoking, modifying, suspending or tcnriinating 
access to Purchaser's facilities. Upon Ihc carlicr nf tcrminat~on of the Work Order, or 
suspensioll or termina~irrn or acccss to Purchaser's faclltt~es, Contractor sliall 1 eturn al l  
securitj, badges. 

16.2. E m o r c  Access to Network. 

iontractor understands that in order to obtain remc~le acccss to Perchaszr's Local Area 
Netwoik (LAN), ernail, ur hupportcd computing environments th r~ugh a remote access 
conncclion ("Rcmott Access"), Contractor must cot~lply w ~ t h  Purchaser's Rcmotc: Access 
policy and any other applicable policies or prnccrlurcs. Contractor shall, prior to access, 
co~llplete and sign ally applicable agreements or forms. Remote Access is condit~oned 
upon final approval by Pnrchaser. 

16.3. Safety. 
C'ontractor shall observe and comply w i ~ h  WISHA and USHA regulations, a11 applicable 
safety mil ruvironrnmlal laws and regulations, and all of Purchaser's iules, guidelines, 
pnlicics and procedures relatlng to safety, workplace conditions, health and tt~c 
environment, including but not limited to physical, fire, evacuation, accidents, hazardous 
materials or situations, or other safeiy rcgulatirms and policies. 

17. Cvnt ractor Commitments, Warrantics and Hepresentatior~s 

Any written cot~lt~littrisril hy Contractor wlthin the scope of this Coiltract or any Work Order sllall 
hc binding i~pon <:ontractor. Fa~lure of Contractor to fulfill such a comnlit~nr~it may constitute 
breach and shall render Contractor liable for hnlages urider thc tcrms of this Contract or ariy 
Work Order, a s  appl~cable. For purposes uf  lhis scctirm, a commitment by Contractor includzs: 
(i)  Prices. discomlts, and t~ l l i (~ns  cornmiffed to remain in force over a specified period of tittle; 
and (ii) any warranty or reprewnLaliot1 madc hy Cynntrartor In as Response or contained it1 any 
Cootlactor or manuf.dclurcr puhlicatiot~s. written materials, schedules, charts, diagrams, tables, 
descr~ptiilru, other writtun rcprcscntations, and any other communicat~ou med1i1111 accorrlpanyi11g 
or rererrrd to in its Rcspnnse or used to effect the sale to DIS or Purchaser. 
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17.1. Coritracl(~r shall usc hest efforts to ensure that personnel assigned to a Work Order are 
available until the completicln of that Work Order, hrly pruposal by Cilnlracior for 
chatlgzs, replacement, or subst~tution of Work Order pcrsonncl during the Term of the 
Work Order shall be submitted to klic Purchascr Wcrk Order Administrator In writing. 
Tlle Purchaser Work Ortlcr Administrator shall have the sole discretioil to accept or reject 
such pri,posal. 

As a condlt~o~i to accepting Contractor's proposal fur prrsonnel changcs, Purchaser may 
requlre Coi~tracto~ to conlpensale Purchascr for any training and admlnistrat~ve costs 
incurred by Puruharcr in association with such replacement. Such co~l~petisatiorl will he 
in the form of a credit aga~nst Contractor's monthly invoice churgc:~ to Pt~rchaser by 
Contractor (a) not billing Purcllasrr Tcir hours worked during the first ten (10) Business 
Days replacement pcrsonncl begin work, if the method of co~llpensatioll agreed to iri (hc 
Wurk Ortler is by hourly rates ( t ~ m c  and matcr~al); or (b) crediting Purchascr ail anlo\~nt 
not to exceed $5,000 pel person replaced, ir ~ h c  muthod of  compensation agreed to in ths 
Work Orde~ IS by deliverables (lixcd cosl). 

17.3. If Purchaser does n r ~ t  acccpt Contrac,torls proposed change and Contractor is unable to providc 
acceptable personnel to Purchaser with111 tell (lo) Busj~lrss Days a h  f c urigltlally assigned 
personnel have left, then Purclrauer may lcrminatc ~ h c  Work Order. 

18. Protection of Purchaser's Confidential Informntian 

(See Section JG below fur Purchaser's obligations to protect Contractor's Proprietaly 
Inforrnalior~.) 

18.1. Contractor acknowledges that some ofthe material aiid r ~ ~ f ' u r r ~ ~ a t ~ o r ~  thal may come into its 
possession or knowledge in co~u~ec t~on  with or in perComianuc of this Contract or a Work 
Order may corlsist of C ~ I I  fidcn~ial Tn forma tinn. Contractor agrees to hold Co~lfidelitial 
Tn forniation in strictest confidence ~ n d  not to make use of Collfideiltial I~irclrtnaticln for any 
purpose other than the perfblmaoce of this Conlracl OT any Work Order, to release ~t only to 
author~ted employees or Subcoii~raclors requiring such information for the purposes rsf' 
carry i:~g t ~ u l  this Contract or any Work Order. and not ta release, divulge, publish, ~ransrcr, 
sell, disclose, or otherw ~ s e  make tbe infoinlat ]on h w w n  to any oihcr party wiihout 
Purchaser's express writtetl coilserlt or as proviilcd hy law. Contractor agrees to release such 
inforillation or material only Lo cmployees or S~~bcontractors who have slgued a 
nondisclosure agreement, the terms of which have been previous1 y approved by Purchascr. 
Contractor agrees to ~mplement physical, electronic, and rnarlageriul sall.guards, including but 
not limited to those prescribed by tlie Purctiiiser, lo prcvcnt unauthorized access to 
Confidential Information. Contracto~s thnt may come into contact w~th  l~ledical data will he 
rcquired to complete a Business Associate agreement, as required by federal or state laws, 
lnclud~ng HIP AA, prior to the cor~~lnr~icrrricnt ill' any work. 

18.2. l~nmed~ately upon expiration or tcrminalion of this Contract or any Work Order, 
C o ~ ~ ~ r a c ~ o r  shall, as applicable, a t  DIS's or Purchaser's crptio~~: ( i )  certify to DTS or 
Purchaser that Contractor has destroyed all Confidential In lijmalion; nr (ii) return all 
C'onfidentlal Inforn~at~on to DIS or Purchaser; or (iii) iakc whatever other steps LllS or 
Purchaser requlres of Cont~acto~ tu protect DIS's or Purchaser's Contidentla1 Information. 

1 X.3. DlS and Purchasers reserve the light to mo~utol, uidit, or inves~igalt: ~ h c  usu of 
Confidential Information collected, used: or acquired by Contractor through this Contract 
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or any Work Order. The monjtoring. auditii~g, or irivesligidting may include, but is not 
Iimited lo, salting databases. 

18.4. In ihc cvcnt of the unaurhorlzed acquisi~ion of computerized data that compromises the 
secunty , confidelit~aljty , or intcgri ty of personal j~~fotrt~ation niain~ained by the Purchaser 
(Breach), Vettdor a p e s  to comply with all appl~cablr statc and federal statutory 
provisions. lf a data compromise and/or identity theft occurs and is found to bt: ~ h c  rcsult 
of Vendor's acts or utnissions, ume complete revponsihiiity for 
notificatioll of afCectcd parties, all associetcd costs incutred by DIS 01 

Purchaser in rcsponding to or --- 
R. - 

1 8.5 .  Violation of this section by Contractor or its Subcontractors inay result in lcrmination of this 
Coutract and any Work Order and demand for 1-etu11 of all Confidential Information, andlor 
pay mcn t of monetary damages, or penalties. 

Purchaser's Authority and Responsibilities 

19. Purchaser Use of Mastcr Contract 

19.1. This MasLcr Cnntrac. t may be used o~ily by Purchasers who have a Customer Service 
Agreement wit11 D1S and is rial for pcrsonai use. Purchaser shall cornply wilh all the 
terms and coriditions of this Master Contract, including but nol limitcd to Contractor's 
Proprirhary Information. 

1 9.1 .  Reference of this Mastcr Contract Numhcr andlor Purchaser's signature on any rrla~cd 
Work Order docuner~t signilics agreement to comply with these requiremen~s. Failure to 
abide by thesc rcquirements may result in Purchaser forfeiting lhc right to make future 
purchases under th~s or other D[S Master Con~rac~s. 

20. Purchaser Work Order Manager 

20.1. Pwchascr shall assign a Purchaser Work Order Managcr for each Purchaser Work Order. 
The Purchaser Work Order Managcr shall be the prir~cipal point of cotltact for thc Contractor 
WOI k Order Managcr and shalI provide oversight of Contractor aclivities and performance 
conducted thereunder. Purchaser shall notify the Contractor Work Order Manager in writing, 
when there is a new Purchaser Work Order Manager assigned to  a Work Orrlcr. 

21. Sccrrnd Tier Competitiun 

LJnless Purchaser has a sole source justificatiun under the ISB JY'brvestrrienr S/andurid,~ [sce 
f ~ t t p :  'iisb.~u.~u~~~olicius/~~rtfoIi0!20 1 S.doc) attd if seeking Personal Services, has also compl~ed with 
OFM's sole st~urcc rcquirements (l~t@://ww w . o f r 1 1 , c v ~ , y 1 ~ c / p o l i c v / j ~ ,  Purchaser shall 
corirluct a sccond tier competition based ou the specific rcquirements for individual projects among 
thc Contractors with Master Colitracts u1 the pcrtincnt Technic.al Service Cntego~y. Purchaser shall 
uye the Work Request Teinplate attached ~u this Contract as  Schedule B to facilitate tlir acquisition 
proc.ess 

2 1 . 1 .  Selection Process - Purchased Services 
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Purchaser shall conilucl Sccond Tier acquisitions of Purchased Sewices corisis~cnt with 
the ISB IT I r n . ~ ~ r n l ~ > ~ t  Policy and the 1SI3 IT In utwrnen/ SlurnduriI.~ 
(http:: 'ishlw,~.gr>-), 

2 1.2. Selection Process - Persorlal Se~viccs 

Purchaser shall conduct Sccond Tier acq~us~tions of Persolla1 Ser-viceh ct~nsistent with the 
TSR IT I?~v~stmcnr Pnliq and the ISB IT lnvrs tnz~nt  SilndflrrJs 
(hm:llisb.wa, go1 /polic~rs/ir~vc~tnicnt.aspx) and chapter 39.29 RCV' n11d the SAAM 
chapter 15 ( b f r w ~ \ w . o f m  wa gov/pol1cy/l5,ht1r1). 

Master Contract Administration 

22. Notices 

22.1. Any notice or demand or other cornmunicatir)n rcquirvd or permitted to be glven under 
th~s  Contract or appl~cable law hhall he effective only ~f ~t is in writing arid signcil hy the 
applicable party, propcrly addressed, and delivered ill  person, ur by a rccognized couner 
scrvice, or deposited with the U111ted States Postal Scrvice as first-class mail, postage 
prepaid certltied t~ l a~ l ,  return rcccipt requested, to the parties at the add~zsses providcd ln 

this seclion. Far prirposes of carnplylng wit11 any ptovlsiorl in lhis Contract or applicable 
law that requires a "writing," such communicatiun, whcn digitally s~gned w ~ t h  a 
Washington State Licensed Certificale, shall he considered to he "in wnting" or "written" 
to ail extent no less than if i t  were in paper fornl. 

Tn Contrwrtor at: 

ARINC Incorporated 
Attn: Ton1 Fustirlg 
2551 Riva Road 

Annapolis, MU 2 140 1 
Phone: (41 0) 266-4544 
Fax:: (410) 573-3553 
E-mail: tfi~sting~,~'arinc.com 

T o  DlS at: And to DIS at: 

State of Washington State of Washington 
Department of Infoilllation Services Department of  Lnfonuation Serviccs 

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

Service Cu~rrigr S ~ r ~ i c c  Con rier 
PO Box 42145 1 I I 0 Jefferson St SL PO Box 42445 24 I 1 Chandler Ct S W 

Olympia.WA 98504 Dlymp1aWA98501 0lyrrlpia.WA 9R5045 Olympia,WAY8502 

Phonc: 360.902.3551 Phone: 
Fax: 360.586.14 14 Fax: 

E-mail: ~acadn~in~~dis.wa.~ov E-mail: 

or to Purchasers at the address lisled on thcir Work Order. 
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22.2. Notices shall be eCfuctivc up{m rcccipt or four (4) Rusiness Days after mailing, whichever 
is carlicr Thc notice address as provtdcci herein may be changed by written notice given 
as provided above. 

23. I'I'YS Program Manager 

DIS shall appoint an l'l'PS Program Ma~iagcr for the I~lformation Technology Professional 
Services Program wlio will pnjviJt. ovcrsighl or lhc: activi tics conducted hereunder. The ITPS 
Progam Managcr shall he the princ~pal contact for Contractor concerning business activittes 
under this Contract. DIS shall notify Contractor Account Manager, in writing, if arid when lhurc 
is a new ITPS Program Ma~lager assiglwd 11) lhis Contracl. 

24. Contractor Accuunt Manager 

Contractor shall appoint a Coi~tractor Account Manager for the S1a1e.s ucctlun t untlcr this 
Contract. Tlie Corltractor Accounl Managcr will hc thc principal point of contact for the Il'PS 
Pnlgram Managcr for the duration of this Contract and will prov~de overs~ght of Coutmctot- 
activities conducted hereunder. Contractor Account Marlager will serve as 111c hcal point for 
busir~ess matters, pzrformancc mallcrs, and administrative activities under th~s  Contract. 
Contractor shall notify DIS in writing, when there is a new Contractor Account Manager a s s i~ l ed  
to tb~s Contract. 'l'hz Contractor Account Manager infornlation is: 

Co~ltractol ..2cco~ult Manager: Torn Fusling 
Addrras: 2551 R i t a  Road, Annapolis, MI3 21401 
Phone: (4 10) 266-4544 Pax: (410)573-3553 
Emall: tfust~~ig(c:at-inc.com 

25. Section Headings, Incorpurated Documents and Order of Precedence 

25.1. The headings used hereill are ~~lserted Tor ctlnvcnicncc clnly and shall not control or affect 
Lhc rncaning or constn~ction of any of the secttot~s. 

25.2. Each of the documents listed below is. by this rrfer<ncs, i~icorporated into this Contract 
as though fully set forth herein. 

a) Scliedules A, B, C, and D (as applicahlc); 
b) DIS' RFQQ (Exhihit A): 

c) Contractor's Response to DlS' KFQQ (kxhibit B); 

d) All Contractor or manuhcturer publications, written rrlaterials ar~d  xchudulcs, charts, 
diag-ams, tables, descriptions, olher wrillen rcprcscn tations and ally other supporting 
materials Contractor tnade available to D1S or Purchaser and used to effect the sale of 
Services to Purchas~r. 

25.3.  In the event of any u~cut~sistency in this Conlract. the it~cor~sis~ency shall hc I-csc~l\-cd in 

the rrllltrwing orrlcr of prcccdcncc: 

a )  ,4pplicahlc fcilcral and state statutes, laws, and regulations; 

h) S c d i i ~ n s  I through hh of this Contract: 
V) Schedule A, B, C ,  and D (as applicahlc); 
d) DlS' RFQQ (Ext i ih~t  A): 

r) Cl~)nlracior'~ Rcspnnsc to DTS' RFQQ (Exhibit B); 
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r) All C(mtractor or manufacturer publications, written matertals and schedules, charts, 
diagrams, tables. descriptions, other written representations and ally other supporting 
materials Contractor inade available to DIS or Pmchaser actd used tu effrcl the salc of 
Services to Purchaser. 

26. Entire Agreement 

This Contract, a11d any rvritten arrlerldrr~ents herelo, sel hrth ~ h c  cn~ i ru  agrccmcnt between the 
parlich with rcspcct to tllc subject matter hereof. Any understandings. agreements, 
represzntatians, or {varranties not contuned in this Calltract or in a written amendrrieril herclo 
shall not be bullding on eidw party except as provided in ~ h c  scction litled Contractor 
Colnrlihretr ts, Warranties and Representations. Except as provided herein, no alteration of 
any of the terms, conditions, deltvery, Price, quality, or Speciticat~ons of this Contract will be 
effective without the wntten coilsent of both parties. 

27. Anthnrity for Modifications and Amendments 

No modification, amendment, alteration, addl ~ I O I I .  or waiver t)T any scction or condition of this 
Cor~tract or any Work Ordur unrlcr this Contrrlct shall be effective or binding unless it is in 
~ r i t i n g  and signed by DIS and/or Purchaser's Work Order Admin~suator, as applicable, and the 
Contractor, as applicable. Oi~ ly  DIS shall have the express, implied, or apparent authority to altcr. 
anlsud, modify, add, or waive any section or condi lion or this Crlntract. 

28. Independent Status of Contractor 

In tl~s psrfortnance of this Contract arid arlv Work Orilcr, Lhc partics will bc acting in their 
intliviclual, corporarc or governmental capacities and not as agents, employees, partners. ~oirl t  
venturers, or associates of one auotlier. The parties intend that an indepertdenl c o ~ ~ l ~ a c t o r  
relationship will be created by  t t ~ s  Corllracl and any Work C)rclcr. The employees or agents of one 
party shall not be deemed or constn~rd to be the employees or agents of the other patty f b ~  ally 
purpose whatsoever. C'ontractor shall urst makt ally clai~n of rigllt, privilege or benefit which 
would accrue to an employee under cliaplrr 4 1.06 RCW or Titlc 5 1 RCW for any work conducted 
under this Conlraut or any Wnrk Order. 

29. Governing Law 
This Contract and any Work Order shall be governed in 311 respects by the Law and statutes of the 
state of Washington, without reference to cot~tlict of law ynnciples. The jurisdictior~ h r  any 
actioi~ hereunder shalI be exclusively in the Superior Cuurl TOT ~ h c  slalc ( I F  Wastiitigtot~. The 
venue or any action hcreundcr shall hc in the Superior Court t'or Thurston County or the county in 
which Purchaser 1s located within the state of Washington. 

30. Kulc o f  (:onstruction as to Ambiguities 

Each p 3 ~ t y  to this Contract acknowledges that such party has rewewed this Corltract arid 
participated In ~ t s  ilmft~ng and agrees that no prov~sion of this Co~ih-act slull be construed against 
or interpreted to t h t  dw~dvantage of a party by reason of such pai-ty having or being deemed to 
have drafted. stnictured or dictated such provision or provisions. 
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31. Subcuntractors 

Cr>ntsactor may, will1 written permission from Purchaser' Work Ordcr Aclministra tor, enter 
into subut)nlracts with third parties for its perforrnarlce ui 'any part of Contractor's duties and 
obligations. In no event shall the e ~ i s t r ~ i r r  ( ~ r  a subcontract operate to release or reduce tllr liahili~ y 
of Contractor to Put chaser Tor any breach in the performance of Contractor's duiics. For purposes 
ut'this Contracl and any Work Order, Contractor agrees that all Suhcuntractors shall be held to be 
agcnts of Contractor. Contractot- shall be IiahIc rtrr any loss or datnage to DLS or Purchasers, 
including but not lirrlited tn pursonal injury, physical loss. harassment of DIS 1)r Purchaser's 
employeeh, or violations of the Patent and Copyright Indelnnificatiun, Protection of 
Purchvser's Confidential Information. arid OwnershiplRights in Data sections of this Corllraci 
or any Work Order occasioned by ~ h c  acts  or omissions of Contractor's Subcontractors, ~hcir agents 
or employees. The Patent and Copyright Indemnitication, Protcctior of Purchaser's 
Confidential Tnft~rmwtiun, OwnershiplRi~hts in Dnta, Publicily and Review of Contractor's 
Records scctions of this Contract and any Work Ortlur shall apply to all Subcontsacto~s. 

32.1. With the prior wr~tteti consent ( ~ r  DlS, which consent shall not be unrea~unably wilhcld, 
Coiltractor may ahsign this Contract including the PI-oceeds hereor, prtwided that such 
assiymcnt shall not operate to relieve Corltracrur ol'any of its duties and obligations 
hereunder, nor shall such assigrlrrien t affcct any remedies available to DIS or Ptirchascrs 
that 111rry arise frurri any hrcach of the secttons of this Co~it~act,  or warrantics n l a d e  heretn 
or any Work Order including but not limited to: rights of st~t)lT. 

32.2. DIS [nay assign this C:ot~tract to any public agzocy, cotnrnission, board, or the like, witbii-I 
thc political boundaries of the state of Washinglon. provided that such assignment shall 
not operate to relieve Purchaxr  of  any of its duties and obligations hereunder. 

33. Publicity 

33.1. The execulion of this Contract or any Work Order wit11 Contraclt~r is not in any way an 
cndorscment of Contnctor or Contract01 's Services hy l31S or Purchaser, as applicable, 
and shali not be so coostrued by Contractor in any advertls~ng or other publicity 
mat esi a!s . 

33.2. Contractor agrccs to submit to DIS or Purchaser, as applicable, all atlvurtising, sales 
promotion, and other publicity materials relarir~g to  his Contract and Scwices furnished 
by Contractor wllerein DIS or Purchaser's name is mentioned, language is used, or 
lllterrlet lir~ks arc provided from which the coi~~~ect jon of DIS or Purchaser's name 
thcrcwith rnny, in DIS or Yurchasrr's judgment, be inrcrrcrl or ~mplied. Contractor further 
agrees not to publish or use such advertising, sales promotion materials, publicity or the 
Iike tlu ough prinl, voicc, the World Wide Web, or any othel- com~~iunication media in 
existence or hereinafter developed without t l~ r  express wrillcn consent of DIS or 
Purchaser, as appllca ble, prior to such use. 

34. Review- uf Contractor's Records 

34.1 . Contractor and ~ t s  Subcontractors shall maintain hooks, records. documents a ~ l d  otlizr 
evidence relating to this Contracl, incluciing hut not limlted to hlinority and Women's 
Business Enterprise par!isipatinn, protectio~i and use of Purchaser's Cunfidcn~inl 
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Infom~ation, artd acct~un ting prt~cedures and practices w h ~ c  h sufficiently and properly 
rc llcct all clircct and indirect cosls of any nature lnvoiced ~ f i  the performance uC [his 
Contract Contractor shall retarn a11 such recoids foi six (6) years aCtrr ~ h c  uxpiration or 
ternlit~at~on of this Contrac I. Recoids i~lvolvitlg matters iri liligalion rclated ro this 
Contract shall be kept for ettlier onc ( I )  ycar fallowing rhe terrnlnatlon of lit~gatioa, 
including all appeal?, or six (6) years from thc date of expiratio11 or tei-~llinatioa of this 
Contract, whichever 1s later. 

34.2. All such records shall be subject at reasonable limes and upon prior notice to 
examinatioo, ilisprc~ion, copying, or audit by personnel so authorized by the DIS Master 
Con tract Administrator, andlor the Office of the State Auditor and fedrral t>Tficials so 
authorized by law, iule, regulation ur  ci,nlract, whcn applicable, at no additional cost to 
the State. During this Contract's Tern, Contractor shaIl provide access to these jknls 
wirhin Thurston County, Washington or the county where Purdiaser is localcd. 
Contractor shall be respoi~sible for ally audil exccpiions clr disallowed costs incurred b?. 
Contractor or 311y of its Subcmlraclors. 

34.3. Co~ltlactor shall inct)~trralc in I Is subcontracts this sect~on's records retelltioil and review 
rrquircmcnts. 

34.4. It is agreed that books. records, documents, and other evidencc of accounting procedures 
and practices related to Col~l~ac  tor's coyt stn~cturt, including overhead, general and 
~drninistrativc cxpcnses, and profit factors shall be excluded from Purchaser's rt l irw 
unless the cost or any other material issue uade~ tl~is Corltracl is calculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyright Indeninificatioa 

35.1. Cclnir-actor, at its expense, shall defend. indemnify, and save DIS and ally Purchascr 
harmless from and against any cla~nls againsl DIS or Purchascr that any Work Product 
supp!izd hereuridcr, or Purcllascr's use of the Work Product within the te ln~s of this Contracl 
or any Work Order, infringes any patent, copyright, ut111ty model, iriduslrial dcsign, mask 
work, trade secret, trademark, or other sirrlilar proprir~ry  right of a third party worldwide. 
Contractor shall yay all costs o f  such rlcfcnsc aiid settlemet~t and any penalties, costs, 
damages and attomcy s' fees awarded by a court or incurred by DIS or Purct~aser providcd 
that DIS or Purchaser: 

a )  Promptly notifies Contractor 111 w~itu~e,  of the claim, bul DTS' (u- Purchaser's failure to 
provide timely notice shall only rclicvc Contractor from its indemnificatioi~ obligations 
irand 10 ~ h c  cxtcnt such late notice prquil~ced the defense or resulted in illcreased 
expense or loss to Contractor; and 

b) Cooperates with and agrees to use its hcst cfforla to encourage the Office of the Attorney 
General of Washington to grant Contractor sole control of the defense and all related 
scttlcment negotiations. 

35.2. I f  such claim has occurred. or In C'ontractor's opinlon 1s 11kely to occui, Purchaser agrrcs lo 
permit Contractor, at its opt~on aad expense, e~ther to pi-ocure for Purcllaser the r ~ g h t  to 
continuc using the Wwk Product or to replace or t~lodlfy the sanle so that h e y  bccomc 
tioninfringing and functionally equivalent. If  use of dle Work Proclucl is cnfoincil by a court and 
C:ontractor determines that none of these alte~natives is reasoriahly availahlc, C:onrractor, at ~ t s  
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risk and expense. will take back the Work Product and provide Purchaser a reflurld equal LO thc 
entire amouilt Purchaser paid t o  Contractor for Contractor's provjsiun o r  thc Work Product. 

3 5 . 3 .  Coiltractor bas tlo liability for any claim of infrlngei~~eiit a r i s in~  solely from: 

a) Coritractur ct~rnplianct with any designs, specifications or instructions of Purchaser; 

h) Modification of the Work Product bv Purchascr or a thlrd party without the prior 
knowledge and approval or Conrractor; or 

C )  Use of 1l1e Work Product in a way not speciiied by Contractor; 

u~~ lz s s  the claim arose against Contractor's Work Product ir~dcpcndcntly of any of these 
spccificd actions. 

36. Save Harmless 

(3)nlractor shall defend, indemnify, and save DlS and Purchaser harmless from and againsl any 
claims, includit~g reasonable auijmcys' fees resulting from such cla~ms, by third partics for any or 
all iiquries to persons or damage to property of'sucl~ third parties arising from intentional, w~lltul 
or negligent acts or omisstons of Uontractur, it$ officers, employees, or agents. or Subcontraclnrs, 
their officers, employees, or agenls. Ci)ntractor's obIigation to defend, i~~denu~i fy ,  and save DIS 
and Purchaser 1iarrnle.c~ shall not be elimmated or reduced by any alleged conc~wrent DIS or 
Purcl~ascr ncgligence. 

37. Insurance 

37.1. Contractor shall. dunng the telm of dlis Mahttr Contract. maintain In full force and effec~, 
the following insurance: Corrirncrcial General Liab~l~ty lnsurallce coverllig the risks of 
bodlly injury (including iicath), property damage and ptrsonal lrlj ury, including covenge 
fo1 cilntraclual liability, with a llrn~t of not less than $1 nlillion pcr wcurrence/$2 mlllioi~ 
general aggregate, with no deductible. 

a) Contractor shall pay premiums on all insur~nce policies. DIS sb;lll be namcd as an 
additional insurcd on the general liability policy required in suhscction 3 8.1 above, and 
Contractor shall provide a copy of the policy mtlmscmcnt(s) designating lllS as a11 
additional nailled insured. Such policics shall also reference this Contract nurnhcr TO8- 
M ST-61 5 arid shall havc a conditiot~ that they not be revoked by ~ h c  insurer until forty- 
f ivc (45) calendar days after notice of illtended revucation thereof shall have been glven 
to DIS by the Insurer. 

b) All insural~ue rtquirctl in 38.1 above and provtdsd by Contractor  hall hc primary as to 
any othcr insurance or self-insurance progranis afrortlcd to or maintained by t l~c State 
and shall include a severabili ty of interesh (cross-liability) provision. 

c) Contractor shall fumi JI l o  n1S copies ot' certificates and endorsements or all rcquired 
insurancr wi~hin thirty (30) calendar days of this Cootract's El'kctivc Pate, and copies 
of rcncwal certiticntes and endorsements of all requircd insurance with111 thirty (30) 
calendar days afier thr renewal dalc. Thcsc certificates of insurance must expressly 
indicate compl~al~ce w i h  cach and every insurance requirement specified in this see tion 
Failure to provide evidencc of coverage may, at DlS' sole optiot~, resuli in ibis 
Contract's termination. 

37 2. Contractor inay be required by Purchascr to carry insurance coverage it1 addition tr) thc 
Master Contract 1-equirefilent ahovc. For example. Purchaser may require Cor1tr;iclor tn 
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provide Professional L~abilitjl Eirors artd Orrlissions insurancc fnr Personal Services 
Work O~ders.  

a) Atly additiorlal insurancc rcquircd hy Purchaser shall be stated in Purchaser's Work 
Request and suhscqucnt Work Order. 

h) Contractor shall provide insurance certificat~on ro the Purchaser under a Worb Cjrdcr 
when requested. Failul-s to provide evidence of ct)vcragc may, at Purchaser's sole 
option, resull in icmlination nf the Work Order. 

3 7 . 3 .  Contractor shall include all  Subcontractors as insured under all required inzur incc  
policies, or shall flurn~sh separate certificates insurancc and endorsements for each 
Subcontractor. Subcontraclor(s) shall cornply fi~lly with all insurance requirements stated 
herein. Failurc of Suhcontractor(s) to cclrnply with insurance requireme~lts docs not limit 
Contractor's liability or responsibthty. 

37.4. Co~~trnctor shall acquire requ~red i~isurance from an insurancc carrier or carriers licensed 
to conduct business in the stale or Washington and having a ratlng of A-, Class VII or 
better, in ~ h c  most recently published edition of Best's Rt7porls. I11 the event of 
cancellation, non-renewal, revocat ion or other termination of any insurancc coverage 
required by this Coiihact: Coritractor shall proviilc written notice of such to DlS within 
otle (1) Business Day of Contrac.tor's receipt of such notice. Failure to buy and r~~ait~tain 
the required insurance may, at DlS' sole option, result in this Contracl's termination, or a t  
Purchaser's option, result 111 a Work Order's termination. 

37.5. By requu'ing insurarlce, ~ieither DlS nor Purrhascr represents that coverage and l i i~~i t s  
will be adcquatc t c ~  protect Contractor. Such coverage and liinits shall not limit 
Contractor's liabtltty under the ii~dei~~nities and reln~bursements grantcti t o  T)TS or any 
Purchaser in tllis Coiit13ct OI ally Work Order. 

38. Iridustrial Insurance Coverage 

Prior to perfam~u~~g work under this roillraci, ri ~ilractor shall provide or purchase industrial 
insurancc C ( I V C M ~ C  for its employees, as  may be required of an "employer" as defined 111 Title 5 1 
RCW. and  shall tt~aintain full complia~lce with Title 5 1 RC W during the course or this Sontract. 
LlIS or Yurcllaser will not be responsible for payrnenl ol'industrial insurance premiums or for any 
other claim or benefik Tor Cc~ntractor. or any Subcontractor or etnplayee of Contractor that  night 
arisc unricr thc industrial insurance laws during the perfomlance of duties and services under lhis 
Contract. 

39. Licensing Standards 

C:ontractar shall comply with all applicable local, state, and federal licensing, accreditation and 
registratio11 requi~er~tents and s~andarrls ncccssary in the performance of this Contract. (See, tor 
cxamplc, chapter 19.02 RCW for state licens~ng requirements and definitions.) 

10, Antitrust Violations 

Contracto~ and Purchaser recuglllLt. thal, In aclual cconomic practice. overcharges resulting fiom 
antltmst v~olatioiis are usually bonlr b y  Purchaser. Thcrcforc, Cnntractor hereby asstgns to 
Purchaser ally and all clai~ns fur kuch ovurctiargcs as to goods and Servlces purchased in 
connectloa with this Contracl i)r any Work Order. except a5 to overcharges not passed o t ~  to 
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Purchaser, resulting from antih-ust  violation^ commencing after the date of the bid, quotation. o r  
other event establishing ~ht: Pricc under this Contract or any Work Order. 

41. (:ot~~pliance with Civil Rights Laws 

During the performaii.ce of this Contract and any Work Order, Contractor shall cornply wilh all 
federal and applicable staic nt~ncliscrimination laws, including but not lirrlitecl 10: Ti t le  VII of the 
Civil Righlz Act, 42 U.S.C. 5 12 101 er seq.; tlie Americans wilh Disabilities Art (ADA); and Title 
49.60 RC' W. Washil~gtoii Law Against Discrimination. In the event of Contract01 's 
nonco~npliallce or refusal lo comply with any nondisclimlnat~ou law, regulation ur policx, this 
Contrucl may hc rescinded, canceled, or teilninated in whole or in part under the Termination 
for Default sections. and Coiltractor may be Jcclarcd ineligible for further contracts with ilie 
State. 

42. Scverability 

If any term or condition of t l ~ w  Curllrac~ or the application thereof IS held invalid, such invalidio 
shall not affect other Irrm~, conditions, or appl~cations which car] be given cCfc.ct without the 
invalid ~crm, condition. or application; to this end the tenrln and conditions of t h ~ s  Contract are 
declared severable. 

43. Waiver 

Waiver of ally breach of ariy tcm1 or condition of this C'wtsact shall :lot be deemed a waiver of 
any prior or suhscquent breach. No term or colidit~oll of this Con~ract shall be held to be waived, 
modi ficd. or deleted except by a written irlstrurr~enl signcd by the parties. 

4 4  Treatment of Assets 

44.1 . Titlc to all property furnished by Purchaser sllall remain in Purchaser Title to all property 
furnished by Contractor, frrr which Contractor is entitled to reimbursement, otl~er than 
rental payments, undcr this Contract or any Work Order, shall pass to arid vuvt in  
Purchascr pursuant to the UwnershiplRights in Dnta section As used in this section 
Treatment of Assets, if the "properly" is Contractor's propnztary, copyrighted, patenietl, 
or tradelrlarked wurks, on1 y the applicable license, not t~tle, is passed to and vcstcd in 
Puruhascr. 

44.2. ,Any Purchaser property furnished to Contractor shall, unlcss otherwise provided herein 
or approved by Purchaser. be used only for the performance of this Coiltract or ally Work 
Order. 

44.3. Contrac~or shall be responsible for any loss of or darnage to pnjpcrty of Purchaser that 
results fiom Contractor's negligence or 1ha1 rcsulls from Contractor's fa~lure to tnailltain 
and administer that property in accordance with sound managelllent practices. 

44.4. Upon loss or destructio~i of, ur damage to any Purchaser property, Coiltractor shall notify 
Purchaser thereof and shall takc. all rcasonable steps to protect that ploperty frorn rurihcr 
damage. 

44.5 Contractor shall sul-render lu Purchascr all P~~rchaser property prior to comple tior~, 
termination, or cancelladun o f  any Work Order. 
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44.6. All reference to Contractor urider lhis scction shall also include Contractor's employees, 
agents, or Suhconiractors. 

45. Cootractur's Proprietary Information 

C'oiitractor acknowledges that DTS and Pi~rchaser are sublect to chapter 42.56 RCW and that this 
rt)niraci and any Work Orders shall be a public record as drtitled in chaptcr 42.56 RCW. Any 
speciftc iniormat~on that is claimed by Con~ractor to bc Proprietary Information must be clearly 
identified as such by Conlractor. Tn the extent consistent with chapter 41.56 RCW, DIS and 
Purchaser shall maintain the confidentiality of all such information ~nnrkrci Proprickdry 
Information in their possess~on. If a public d~sclvsure requcsl is matic to view Contractor's 
Proprietary Infornlation: DIS or Purchaser, as applicable, will notify Contractor o t the request arid 
of the date that such recorcls wi l l  hc rclcascd to the requester unless Uontractol obtains a tour( 
order from a court of competent jurisdic tion en,ioii~i~~g that disclosure. 11" Contrdutor fails to obtain 
thc court order enjoining disclosure. DIS or Purchasur, as applicable, will release the requested 
mformation on the date specified. 

Disputes and Remedies 

46. Disputes 

46.1. In the event a bona tide d~spute co~icrming a qucstinn of fact arises between Contractor 
and Purchaser and it cannol he rcstrlvcd between the parties or by the II'PS Program 
Manager: e ~ t h r r  party may initiate the dispute resolution procedure pm\ idctl hcrein. 

46.2. The initialing party shall reduce tts descript~on of the dispute lo writing and deliver ~t to 
thc responding party. I'he irspoilding party shall rcspond in wr~ting wtthln five ( 5  j 
Uuslness Days. The iniliati~lg party shall have five ( 5 )  Bus~ness Days to leview tllr 
response. 'If al'lcr this review a resolution cannot be reached, both parlics shall have five 
( 5 )  Business Days to negot~ate in good fa1 lh lo rcsolve the dispute. 

a) If the dispute sailnot be resolvrd aficr fivc ( 5 )  Business Days, a Dispute Resolutiorl 
Panel rnay he rcqucstcd in writing by either party who shall also itlcn~iry the first panel 
mcmhcr. Within five ( 5 )  Business Days of I ecript 01" ~ h c  rcquest, the orher party will 
desigt~ate a panel member. Those two pancl mcmbers will appoint a thlrd individual t o  
the dispute resolutiur~ panul within the next five ( 5 )  Business Days. 

b) The Dispute Resolution Panel will revtew the written descrjptiotis of ihc dispute, gather 
atldi tional information as needed, and ~e tder a decision on the dispute in the shortest 
practical time. 

C )  Each party shall hcar thc cost for its panel member and its attorneys' Tees atid share 
equally thc cost of the third panel member. 

46.3. Roth parties agree to exercise good faith in rlisputu rcsoliition and to settle disputes prior to 
using a Djsputs Resolutiorl Panel whcncvcr possible. Unless mepuable llarrrl will resu11, 
neither party shall cimmcricc litigation against the other befo~e the Dispu~c Rcsol~liion Panel 
has issued ils clccisic~n on the matter in d~spute. 

46.4. Pl~rchaser and Corlt~aclor agrcc that. the existence of a dispute notwitlal~nding, tticy will 
contlnue without drlay Lo carry out all then respective responsibilities undcr t h ~ s  Contract 
that are llot affectcd by thc dispute 
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46.5. Tf thc subject of the dispute IS the amount due and payable by Purchascr for Scrvices 
being provided by Contractor, Contractor shall con~inuc providing Services pending 
resolutioi~ of the dispute pruvidrd Purchaser pays <:ontractor the amount Purchaser, in 
good faith, believes is duc ant1 payable, and places in escrow the differe~~ce bzhveen such + 

amount and the amount Contractor, m good f'a~dl, believes is due and pityahlc. 

47. Nun-Exclusive Remedies 

The remedies proviiicd rur it) this Contract shall not be exclusive but are u~ addition to all other 
remedies available under law. 

4H. I .iquidated Darnages 

Liquidated Damages inay be applicable u d e r  Purchascr Work Orders. Purchaser shall include 
any Liqu~dated Datnages clause in thcir respective Wwk Ordcr. 

49. Failwe to Perfurm 

If Contractor fails to perfom] any auhsbanlial obligation under this Contract or any Work Order, 
DIS aridor Purchascr, as applicable, shall give Contractor written notice of'sucll Failure lo 
Perfom. If after thirty (30) calendar days horn the date of the writlcn noticc Contractor still has 
not perfut-tned, the11 DIS or Purchascr may withhold all monies due and payable to Contractor, 
w i ~ h o u t  pcnalty to n1.S or Purchaser, until such Iailure to Perform is cured or otherwise rcsi)lvctI. 

50. Limitation of Liability 

50.1. The parties agrcc that ncithcr C'onrractor, DIS and Purchaser sllall be liable to each olher, 
regardless of the form of actlon. far consequential, incidental, indircci. ur  special 
hulages except a claim related lo  bodily injury or death, or a claim or demand based on 
D I ~ ~ C I ~  of thgJccujty of the Svstem, or a patent, copyright, or other ~ntellectual property 
right infringement, in which case liability shall be as set fordl elsewhere in this Contract 
or related Work Order. This section does not modify any sections regarding liquidated 
darnages or any othcr conditions as are elsewhere agreed to herein between the parties. 
Thc damages specified tn the s rminatiou for Dcfault and Review uf 
Contractor's Kecords are not 
that term is used in lhir qcvtion 

50.2. Contractor, DIS or Purchascr shall not be liable for damages arising fro111 causes beyo~td 
the reahclnahlc control and wlthout the respective fault or l~egligence of Contmctc)r, DTS 
or Purchaser. Such causes may laclude, but are not reslricld lo, acts of God or of the 
pubhc enemy, acts of a gover~ln~rntal body o lhc~  than nlS or Purchaser acting in either a 
sovereig~h or conlraclual capacity, war, explosions, fires. floods, earthquakes, epidemics, 
quarantine restrictions, strikes, frelght embargoes, a i d  unusually severe wcather; but in 
every case the delays n~ust be beyond ~ h c  rcasonahlc control and without fault or 
negligence of Conlriiuii)r, TITS, or Purchaser, or their respective Sukontracturs. 

50.3. If delays are caused by a Subco~l~ractor withilut i ts fault or negligence. Contractor shall not be 
liable fo1- damages for such delays, unless the Services to be performed were obtainable on 
coillparable terms rrom othcr sources in suffic~em time to permlt Colitractor to meet its 
required perlvrmance schedule. 
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50.4. Contractor, DIS or Purchaser shall not be liable for personal injury Lo lhc another party or 
damage to another party's property except personal injury or damage to property 
proximately caused by such party's rcspcctivc fault or negligence. 

Master Contract Termination 

51. Termination for Default 

5 1. I.  I f  C(>r~traclor violates any material tern1 or coiiditio~~ of this Conlracl or any Work Order, 
as applicable, or fails to fulfill 111 a tuoely and propcr manncr its material obligations 
under this Contract, or any Work Ortlcr, as applicable, then the DlS Master Contract 
Administrator or Purchaser shall give C:ontractor written notice of such Cailurc or 
violation, and the failure or violation sball be corrected by Contractor w~ thin thirty (30)  
calendar days or as otl~erwise agreed. Trsucli breach is not capable of cure within thirty 
(30) days, Contractor musl cornmence cure wrthin such thirty (70) day period untl 
diligently pursue c,ompletion of such cure. If Contractor's railurc or violation is not so 
corrected, this Contract inay be temlinated irnrnediatcly by written notice from DIS to 
Contractor, or a WOI k Order rnay hu tcminated by written notice to Coiltractor frorri 
Purchaser. 

I t1  the event of termination of an Work Order by Puichaser or this Contract by DTS. 
Purchaser or DIS shall have the t-~ght to procure ~ h c  Scrviccs that are the subject of this 
Contract on the open market 311d r(ln1rdctor shall be liable for 311 damages, including, hul 
not lirr~ited 111: (i) Lhc cost difference between the original Mastel, Corltracl pricc for the 
Scrviccs and the replacement costs of n ~ c h  Services acquirctl from another vendor; (ii) if 
applicable, all adil~uiutrntive costs dircc t l  y rclated to the replacemei~t of the Work Order 
or this Master Contruc~, such as costs of competitive bidding, mailing, ad\:uriising, 
appl~cahlc fccs, charges or penalties, staff time costs; jiii) any other direct costs to 
Purchaser or DIS t,esulting fro111 Cur~traclor's hrcach. DIS and Purchaser shall have the 
right to deduct fr-otn ariy rnt~nics clue to Contractor, or that thereaftel becorne due, an 
arnoutlt for dumagcs that <:ontractor will owe DIS or Purcl~aser for Contractor's default. 

51.3. Tf cither DIS or Purchaser vrolates ally nlate~ial t rnr~ or cclndition of this Contract or any 
Work Urder, as applicable, or fails 1(1 Cul rill in a timely and proper manner ~ t s  obligations 
under this Contract or a Work Order, as applicable, then Contractor shall give DlS nr 
Purcha~cr, as appropriate, written notice of such failure, which shall hc corrected by Dlh 
or Purchaser within thirty (30) calends days, or as o thc~w~sc  agreed. If such failure to 
perform is not so corrected, Purchascr'u Wnrk Order may be terminated by written notice 
t'tom Colltraclor lo Purchaser or, if appropriate, this Master Coritract may hc terminated 
by wrillcn notice from Contractor to DIS. 

5 1.4. If the Failure to Perton11 is urthout the defidulling party's control, fault, or neglipei~ce, tile 
termination sllall be deemed tr) bu a Termination for Convenience. 

5 1.5. This section shall nr~t apply to any failure(s) to perfoin~ that results from lhc wi llfiil or 
r~egligcnt acts or omissiot~s of the aggrieved party. 

52. Tcrn~ir~ation for Convenience 

52.1. Whcn, at the sole discretion of DIS, it is in the b e s ~  inlcrcst nf the State. UIS may 
terminate this Contract, in whole or in parl. by rciurlccn (14) calendar days written i~otice 
to Contractor. 
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52.2. Purchaser may terrrl~tlate a Work Orrlcr upon fourteen (14) calendar days wr~tteil iluticc 
to Contractor. Ifa Work Order is so term~nated, Purchasers are liable ur11y for payments 
for Services rcccived an3 accepted by Purchaser prior to the elrcctivc date of termination. 

53. Ter~ninatiun for Withdrawn1 of Autl~ority 

In the event that DIS' or Purchaser's authority to perform any of its duties is  withdrawn. reduced, 
or limitcd in m y  way after the commencement of this runlract or any Work Order and prioi to 
normal completlou, DLS may terrnilld~c  his Contract. or Purchaser may teiminate its Work 
Order(s), by seven ( 7 )  cdlendar days writtrn notice to Contractor. No penally shall accrue to D1S 
ur Purchascr in the event thls sect~on shall be exercised. This scctjon shall not be construed to 
permit DIS to terminate t h ~ s  Cor~lrdct, clr Purchaser to terminate any Work Order, in orcier to 
acquire slrn~lar Szivices from d third party. 

54. Termination for Nun-Allocation of Funds 

Ti funds nre not allocatsd to DIS to ct>r~linuc this Contract, or to Purchaset. to conlinuc any Work 
Order, 111 ally fluture period, DlS may terminate this Cotltract, or Purchascr may terminate any 
Work Order by thirty (30) calendar days written r~olicc tu Contractor or work with Contractor ri) 

arrive at a mutually acceptable rrsolutit>n of the situation. DIS or Purchaser will nt)t be obligated 
to pay ally firtlier chargcs fur Services including the net remailldcr of agreed to consecut~ve 
pzricjtlic payments remaulling unpaid beyond  he cnd of the then-current pet,~od(s). DIS m 
Purchaser agrees to notib Colltraobr in writing of such non-allocation at the eariicst possible 
time. No penalty slla11 accruc t o  DIS or Purchaser in the event this seu1it)n shall be exercised. Tliis 
section shall no1 hc corl%tnled to permjt DIS to tcrnlil~ate this Contract, or Purchaser to ternlirlalc 
arly iLrork Ordcr. in order to acquire similar Se~viccs  from a third party. 

55. Termination for Cantlict of Interest 

DIS may ~crminate this Contract, or Purcl~aser Tnay terminate any Work Order, by written notice to 
Contractor ~f UIS or Purchaser delermincs, after due notlce and examination, [hat any party has 
violated chapter 42.52 R r W ,  Ethics 111 Public Setvice, or any othcr laws regarding etllics in public 
acquiaititms and procurement and perfonrlarice o r  con tracts. In the event t l ~ a  Corltracl or any Work 
Order is so terminated, DIS or Purchaser, as applicable, shall be entitled to purque the same 
remedies agamst Contraclor as it  co~ild pursue iii the everit Contractor breaches this Coiihact or ally 

Work Order, as applicable. 

56, Termination Procedurc 

56.1. Uporl tennination of this Master Coiltiact or aliy Work Order, DIS and Purchaser, in 
addition to any other rights provided in this Master Contract and applicable Work Order, 
may requlre Coiltractor to dclivcr to Purcllaser any propew specificall produccd or 
acquired for the pcrfilrmance of such part of this Maslrr Contract or Work Order as has 
beer1 ~rrrninated. The section t~tled Treatment of Assets shall apply 1t1 sucl~ propurty 
lransfcr. 

56.2. Uiiless uthcrwisc provided herem, Purchaser shall pay to C:ontractor the agl eed-upon 
Price, if separately stated, for the Services rrceivcd by Purchaser, provided that in n o  
event shall Pl~rchaser pay to Corltractur an iittiount greater rhan Contractor would have 
been cntitled to ~f t h ~ s  Master Contracl o r  Wnrk Order had not been terrrlinatcd. Faihlre 10 
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agree H ilh such rlctcrmiastion shaU be a d~spute w ithln the nlearling of the Disputes 
~cction of this Master Contract. Pu~'chaser may withhold from any amounts due 
Contractor such s u m  as Purchaser delermincs to hc ncccssary to protect Purchaser from 
potei~tial loss or liability. 

5 . 3  Contractor shall pay amounts due Purchaser as the result of tei-~~lination witllin thirty (30) 
calendar {lays of notice of the amounts due. If Contract01 fails to make timcly palment, 
Purchaser may charge lilterest on the arnuunls rluc a1 imc pcrcent (1%) per month unt~l 
paid 111 full. 

57. Covenant Against Contingent Fees 

57.1. Contractor wartarlts that no pcrson or selling agency has been employed or I etained to 
solicil o r  sccurc this Contnct or any Work Order upon a11y agree men^ or  understanding 
far a commiss~on. percentage, brokerage, or von~ingm~ Tcc, ewPpt bona fide employees 
ar a bona fide establlslled commercial or sclllng agency of Contractor. 

57.2. Ia the event Conlractor hrcaches this sect~on, L)IS shall have the right to aririul lhis 
C:onlract without liability to LIIS, and Pl~rchasei- shall have 111r right io cithcr annul any 
Work Order witllout liability to Purcllaser or, in Purchaser's discretion, deduct from 
paynlents Jur to Contraclor, or othcwise recover from Contractor, the full anioutlt of 
such comrnissir~n. percentage. brokerage, or continge~lt fee. 

Activity Reporting , Administrotion Fce & Performance Reporting 

58. DlS hlastcr Contract Administrtltion Fee and Collection 

58.1. All purchases made under this Master Colllraut arc suhjcct to a DIS Master Contract 
Adrnit~istl.atio~l Fee, collec~ed by Contr~ctor and remitted to DlS. 

53.2. The Master Cimlract Administration Fee is two percent (2.0% or -02) of the purchasc pricc 
for Work Orders valued up to $1  m~llion dollars, and will he onc pcrccnt (1 .O'!/u or .ll l )  for 
Work Orders valued at, or exceeding, J I million dollars. The purchase price is defined as 
total i ~ ~ v o ~ o e  pricc lcss salcs tax. 

58.3. Thc Mastcr Contract Admlntstration Fee shall be ulcluded in all C o n ~ ~ a s t o r  Prices listed 
in Schedule A of this Contract and shall I I ~ I  he in voicctl as a separate line ~tem to 
Purchaser. 

511.4. Co~ltractor shall holcl lhc Mastcr Contract Administration Fee in trust for DIS urilil 1hc FCCS 
arc rcmitted to the D1S Master Contract .Admillistrator, alu~ig wi  lh Lhc Master Contlact 
Activity Keport. 

59. Activity Reportifkg 

59.1 . C:ontractor shall submit to the DIS Master Contracl Administrator a quarterly Activity 
Keport of all Seiv~ces purcllased undcr this Mastcr Contract. The report shall ~dent~fy :  

a )  This Master Contract number; 

h) The month m w h ~ c h  the puichases occurt,ed; 

c )  Each Purchaser, identified by state, local or educational cntily. and each Work Order 
for each Purchaser makmg puic1i;lscs during lhc reporting qiiarter; 
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d) The to~al arnnunt of money recerved (excluding salev l a x )  for each Work Order for 
cach Purchaser; 

c )  The D[S Master Contract Adrrliriislra~it)n FCC for each Work Order tor each Purchahcr; 

fl The sinn of money received (excluding sales ta s )  for all Work Orders for eac?l 
Purchaser and for all Work Orders for all Purchasers; and 

g)  The total arr~ouri~ of thc DIS Master Contract Administratiori FCC. 

59.2. Reports arc rcquired to bc submitted electronically. in thc Microsaft Excel format 
provlded by DlS. Kepoi-ts are to be sent clcctronically via Ii -mail to: 
mcadminfii'd~u.rva.po~ 

59.3. The Activ~ly Rcport and the DIS Master Contract Administration Fee shall be submitted 
on a quarterly basis 111 accordance with the fallowing schedule: 

For activity ill the mtrnths: Heport & Fee Duc: 

Jarluary, Fchruary. March Aprll 1 5 ' ~  

April, May, June July 15"' 

July, August, September Oclclhcr 15'' 

October, November, Decemher January 15" 

59.4. 'l'his report lnay be c'clrrecletl r)r modified by the D1S Mastel Contract Arlministrator with 
subsequenl written notice to Contractor. 

53.5. Activity Reports are requ~red eve11 if no activily occurred. 

59.6. IJpon rcquest by UIS, Contractor sllaLI provide, in lhc format requested, the contact 
infarrnat~on for all Purchasers during thc Tcrrn of the Master Contract. 

60. Electronic Funds Transfer 

When agreed by DI8 and Contractor. thu I3tS Master Contract Admin~stration Fee cdn hc paid 
througll Electronic Funils Transfer (EFT) to an Auto~nated Clearing House (ACIE). Contractor 
car] u t i t i x  the ACIl Ueblt option, which is an arrdn~crncnt between the Contractor and DIS ' 
bank. Contractor initiates the aciir~n, ~pccifying the amount of funds and the effcodvc date of 
payment. On the efreclivc date. the funds are withdrawn f roo1 Contraclor's account and 
trimsferred Lo thc DlS account. Contractor will be provirlcd by scparate instrument the DIS 
accr)unt information and a toll-free nurrlber 1 ~ 1  iniliatc the q~~arter ly  transact~oii. There IS 1 1 o  cost to 
C'ontractor. 

6 1 1 .  Fallure of Contractor to remit thc hlaster Contract Activity Report togclhcr with the 
Master Coritracl Arlmin~stration Pee m a y  be considered a failurc to perform on the parr of 
r(~ntractor, which may result in DIS tzrminaiing this Master Contract with Contrac~or. 

6 1.2. Failure o f  any Purchaser to yay tllr Maslrr Contract Administrntlan Fee lnay result i11 a 
Purchaser forfelting its right to putdiasc from this Master Contract. Coiit~ actor h a l l  
notify the LlIS Contract Administralor whcn any Purchaser fa l ls  to pay the Master 
Contract Administration Fee. 
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61.3. Thc DlS Contract Administrator will notify Contractor ofany Purchaser who has forfeited 
tts rtghr to purchase under this Master Contract. .4fier such [loti tication, any sale hy 
Contractor to il f o ~  reiting Purchaser may he consiilcrcil hih~rc to perform by Contractor. 

61.4. I f  the yerfo~matlcr issues are rest~lvcd, DlS, at i t s  option, may reinstate a Contractor's 
par11cipalii)n or  a Purchaser's right to purchase. 

62. Periodic Contractor Performnncc Evaluation and Report 

62.1. Purchaserh wi l l  pcriodicall) evaluate Cotltractor's Performance in a Uo~ltrtrctor 
Performance Report. '1 he report IS destg~~ed to evaluate impacts and outcorncs achicvcrl 
as a result of Contractor's del i~enl  of Serb iccs, inform Contractor of their performance 
strengths and weakncsscs, and aid Purchasers In referrals. Each evaluatio~~ wlll ~ l~c lude  a11 

as~c~sment  of the C:ontractor's efforts toward achievilig Puichaser's objectives. 

62 2 .  DIS will provide copies of Ynrchaser Contractor Pel f o ~  rnance Repurts to Conlractor. 

62.3.  If D[S receives three ( 3 )  or nlore negative performance rcpc~ts from Purchasers in a one 
(1 ) y e a  period durir~g thc Turn of this Contract, and Co~ltractor fails ro provide, 1 1  DIS' 
sole c3pinii)n. atlcquate remedy, this Contract may be tern~lnated. 

62.4. nTS will consider such evaluations when deten~~inllig ~ldrnjnistrativt actions including 
but not limited to extendills the Terrrl of this Conlrac~.  
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Schedule A 
Pric P List 

As o l  July 1,2007 

fo r 
Master Contract Number T08-MST-ti15 

with 
AIUNC Incorporated 

ARINC Incorpnratzd is authorized to provide only ~ h u  Scrvices identified 111 this Schedule A at or helow 
thc Not-To-Exceed Hourly Kates (Pr ic r~)  sct forth in t l ~ s  Schedule A under this Cc~ntract. 

Servire(s) Not-To-Exceed Hourly Rates 
- 

-C - 
Junior ] .Tlburney Senlor 

6. Sccurity Analys~s $160.36 $203.33 $255.20 - 

-- 

-, - 

10. Network System Adrn~nistratiur~ - $115.37 $180.36 $179.49 C- . - . - 

t I I. .- Software Quality Assuru~ce 6r T* 
12. Desk~op Applications Uevelopmelit and 
Training 
13. Geographic Information Systems . - 

I .4pplication Development 

14. Workstation lnstallat~ot~ & Support - 
15. Clicni Scrvcr, Web W N-'lier Appl~cation 
l3cvelopment L.. 

I I A. Gcneral Ma~nfranle Develoyme~ll r: I ' GciieraI Datahasc Administrator / Database . .- . 

L ~ r v r l n ~ c r  - 1 Data - Analyst 1 I 1 -1 

-- --  .- 
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Schedule B 
Work Request Template 

A snn~ple of the cui-rent DlS second ticr Work Request ten~plate can be ibund on the r(tllowing pages in this 
Schedulr B. DIS reserves thc right. at its sole discretion. to modify this ternplate as it is deenlzd to be in the- best 
interests o f  DTS and the Purchasers. 'l'he DIS Master Coritracl Ailministrator will make any revisions available to 
Purchasers and to the Contractor upon release. 

,A typ~cal Work Request will contain, but not be l ~ r n ~ t e d  to, the following ilerns: 

w Project or Task Object~ves 

Scope ant1 Dcvcription of Work. ~ncluding DeIiverables 

Timeline and Period of Pcrfilrmance 

Compensation and Payment 

C u ~ ~ ~ r a c l ( i r  Staff, Roles and Kesponsibtltt~es 

Identif'icatiutl artd appnjval o f  any subcontractors 

r Ketention requjremrtlts 

lusurance requirements (Seyond what is in M a h ~ u r  t-ontract) 

Purc'nascr Staff, Roles and Kesponsibillt~es 

Additional Purchaser Tcrms and Cond~tlons Specitic to the W ur,k Requesl 

Lvaluation Criter~rr altd Response Tnstructions 

- 
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No. nf Business Days to Respond: 
-- 

Sabmit your response via email to: 

Service(s) Requested 

Persnnal Services 

Category 1 

C'atcycry 2 

Catcgo~ y 3 

Cntcgory 4 

0 Category 5 

Calcgury 6 

C] Category 7 

Catcgory S 

[:ategory 9 

Category I I) 

C'ategory 1 1 

Category 12 

C:ategory 1.7 

Category 13 

0 Category 15 

Catcgory 16 

Category 17 

Required Skill Level 
- - w 

Journey - a minimum o f  one ( I )  yrars nf reccnt experience, arid demonstrated ktiowledge, skills, and tlbilit~cs 

Senior - a inmimuin of five ( 5 )  )tars of recrllt crp~r icncc,  and dcmonstrated supmnr knowledge, skills. and ~bl11t1t.s 

Exycrt - a m~nirnurn oftcn ( i 0) ycars nf increasing l e ~ e l s  of respons~b~ Ilt~es, and supervisory ur manapcmcnt rcspt~nsihil~ty 

Estimated Period uf Performance: Start Date Through End Dale 

Project or Task Objectives 

Scope and Descriptioll o f  Work, iacluding Dclivervbles 

.- 

Contractor Staff, Rules and Respnnsihllltles 

Purchaser Staff, Roles and Kesponslbfities 

- - 

C:ompensatlon and Payment 

Purchaser Additional 'I'erms and Conditions Specific to this Work Rcqucst 

Coilfidentinl Information. Wvr k Yruduct 

Purchaser Work Request Administrator Infonnatio~~ 
Purchaser Wnrk Order Manager: 

-- 

Title 

. .. 
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Instructions to (:ontractors 

Pler~se ensurt* ilrrrt yolr have iilzc~w~lcd ~l tcfo~lowir~g irdhrrnatio~l in your response as thcsc are the itcnrs 
/hui will be 1 4 w d  fo evalu~lfe ))our respoFtxe: 

1. Describe your approach a~d r11rlI~odology for s~~r.cessfully completing this project. Include a de~ailcd Work 
Pla~i and schedule for completing this project. 'I'he Work Plan should clearly idenli Cy thc mlcs of each project 
rr~ernhcr, estimated number of work hours. and all associated deliverahlcs. 

2. 111 lwo  pagcs or less (not including resumes), describe one ( 1 )  similar pr0jec.t completed by the consultant(s). 
Inchide the outcomes and results achieved Tor thc customer. Identify the customer and pro\:iclr ~hcir  
~ppropriate contact iofoimatiort fur rcrcrcnce purposes (name. telephone, email, etc). Nole: This project shal 
have been complctcd by the staff/consultant proposed fbr lllz Purchaser's prc~jcct as described herein. 

3. Proposc a not to exceed hourly rate. Coiitl-actor's total compensation for Services rendered shall bt based OII 

propostd hourly rate. Coiitl-actor may prtlposc ratcs at or below those contained in their DIS Master Cnntract. 
All work w ~ l l  be perfonried at thc following Purchaser location xxxx?;sxxxxxxxxxxxx, unlcss otherwise agreed 
to by dlr Purchaser in the final Work Order. 

4. Affir-rn thal proposcd conjultant will be availabIe to bepi11 work n o  latcr than montlddatehear and be 
committed to the Purchaser througl~out the Period of Pcrfvrn~ance. Indicate any known staff schedulir~g issucs 
during the Period of Perfomiancc incli~ding but not limited to other project ellgagerrienls and holidays. 

5 .  Include a lesume for the consultant silhmitted for this project. Include comparly tlarries and phones numbers 
wr)rkcd for past three years for this individual. 

h. Indicate the availability of the PI-oposed consult at^^ ata IT !i>r possible interview with Purchasst- during week uT 
monthldatzlyear mont11:'dateiyear. This intcrview may be conducted in person, via telecof~ftrer~cc, or other 
method. at the sole discrc~ic~n of the Purchaser's Work Kequest ;Ida~mij trator 

7 .  Co~ltlnctor's corilacl information far this Work Kequest. Include name, title, ernail, phonc LQ fax numbers. 

-4 Work Order number wilt be assigned, and formal Work Ordcr issued, after a Contractor i s  selected to 
perfurrn this Work Request. 

NOTE: Release of this Work Rcquus~ dues not obligate the State of Washington. ])IS, or the Purchaser 
to contract for services speci fled hurcin. 

- .. .. 

Stale o f  Waqh~ngron Schcdulc B Informatron Technology Prufessio~ial Sen ices 
Depilrlnient of Information Scru~ccs Mastcr Contract # TOR-MST-615 



Schedule C 
Work Order Templclte 

Personal Service Contracts 
A s~mple of a Model Inforn~a~ion Tccl~nology Contract for Personal Servicrs may hc found on the 
Intbr~nation Serviccs Ruard Policies site for Model Cootracts arid User lnstn~ctions website: 
~:!/ish.wa.gov~~01i~ie~/~~~rt~01io~208R.d~~. This mi>(lcl is used for those personal seivice uonlrac~s 
solicited under KCW 43.105. 

A sample of the Office of Finarlc~al Management's Personal Sei-vicr Contract may hc found on their 
website localct1 at ht~://~v~~w,aZ'tr~.wa.~pv~cont~acts~psc/pst: i~lc/prc~:uide.asp. The sample is labeled 
Appcndix E. Thts illode1 1s used for those prrxonal service contracts sollclted under RCW 39.29. 

P~~rchared Service Contracts 
A sample of the DIS Model C u n ~ r a c ~  f i~ r  Purchased Services can be tound at 
http:/lisb.wa.gu~ ::'pc~licius/portfolio/207K.doc. 

Note: Not every model or sample contract section will be required in cvcry Work Order, nor will these 
model contracts sect~ons satisfy every Work OriLr nccd. Work Order requirei~~ents will be selected from 
the most applicable nlodel co11 lracl(s) plus other sources mclud~ng but not lirnited to rncliviriual Purchaser 
terms and conditions, ~hcn tailored to mect specific fui~ctio~~al and operatior~al nccth, 1.e.. scope of work 
lo he pcrformcd or Services to be pro\ ~ded.  aiid the prutectinr~~ ncwssary to that respecttve Work Older's 
purpose. DIS w ~ l l  also establish a culnrnorl icrnplate to be used by Purchaser' for Work Orders urlder lhc 
new ITPS Piog~a~n.  

'The details of the specific Scrviccs, project or tasks should be negotiated by Puruhascr mtd Contractor 
and mcmurialized in a Work Order. The Master Coritracl rcquircs that the Work Order, at a minirnurn, 
reference the Master Contract ~lunlber and addrcss the following areas: 

Prqlsct or Task Objectii cs 

Scope and Descriptiol~ of Work, including Deliverables 

Timeline and Per~od of Peifoi-nlance 

Cornpunsation and Payment 

4 Coiltractor Staff, Rijlcs and Responsibilities 

Purchaser Staff, Roles and Responsihili ~ i c s  

Addilional Purchaser Tenns and Conditions Specific to  he Work Order 

S ~gtlatui-e Block 

-. 

State o f  washing tor^ Schmlulr D Infurrr~atiuri Technology I'rolcrs~onat Serv~ces 
Department of  Informa!in~i Sel vices Master Contracl # 108-MST-615 



AIL 
-DD= Washington State Department of 

71' r Information Services 

AMENDMENT 08-01 
to 

Master Contract # T08-MST-615 
for 

Information Technology Professional Services (ITPS) 

This Amendment 08-01 to Master Contract T08-MST-615 is entered into by and between the 
Department of Infonnatioii Services ("DIS"), an agency of the state of Washington, and ARINC 
Incorporated ("Contractor"). 

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

1. Provision 23 (Notices) and Provision 24 (Contractor Account Manager) are both 
modified by removing notice information for contractor only and replacing it with the 
following: 

ARINC Incorporated 
Attn: Ms. Tracy Howard 
255 1 Riva Road 
Annapolis, Maryland 2 140 1 
Phone: (4 10) 266-4569 
Fax: (410) 266-2110 
E-mail: thoward@,arinc.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 ACCEPTED 

Washington State 
Department of Information Services 

Signature 

Marvin Ingram 
Print or Type Name Print or Type Name 

/,Jo, dm7 Sr. Director July 16,2007 
Title /  ate Title Date 

























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #T08-MST -615 

ARINC Incorporated shall and does hereby waive, effective upon the date of signature through 
June 30,2012, the automatic economic price adjustment described in Section 4 of the Contract as 
follows: 

Economic Price Adjustments 

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

This waiver, effective as of the date of signature below, is executed by the person signing below, 
who warrants that he or she has the authority to execute it on behalf of the party indicated. 

5 -'-/-; 
ignature 

Elizabeth Leek, Director May 4,2011 
Print or Type Name 	 Date 



4!1~ V/o'}i;ingro(! 5Wtf Oepartmc!1/ of;iirInformation Services 
Amendment 12-05 


to 

Master Contract #T08-MST-615 


for 

Information Technology Professional Services (ITPS) 


This amendment 12-05 to Master Contract T08-MST -615 is entered into by and between the Department 
ofl nformation Services CDIS"), an agency of the st ate of Washington, and ARNC Incorporated 
("Contractor"). 

Pursuant to Section 27, Authority/Dr Modifications and Amendments, the parties agree to amend Contract 
T08-MST-615 as follows. 

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

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

(1) 	Pursuant to Section 2, Term, Contractor and DIS hereby a gree to extend lhe term of the 
Contract through June 30, 2012. 

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

This A mendment, effective July 1 ,2011 is executed by the pe rsons signing be low, w ho warrant. 
respectively, that they have the authority to execute it on behalf of the party indicated. 

IN WITNESS WHEREOF. the parties have read and understand this Amendment 12-05, and by their 
signatures below. agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State 
Department of Infor A~r' 	 -& ~/ 

Scott Smith Elizabeth Leek 
Print or Type Name Print or Type Name 

TAS Program Coordinator Director 5ffoLlI 
Title Title ate 

State ofWnshington Information Technology Professional Services 
Department ofInformation Services Page 1 of 1 Amendment 12-05 tor T08-MST-615 
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