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MASTER COhTRACT NUMRER TO8-MST-618 

for 

Informiition Technology Professional Services 

PAR TIES 

This Master Contract ("Masler Contract" or "Conrract") is entered irito by and between the State of 
Washington, acting by and through Department of Information Services, an agency of Washington State 
government Imated at 1 1 10 Jefferson Street SE Olympia WA, 98504-2445 hereinafter referred to as 
"DlS", and Beluga Software, Enc., a T Corporation located at  3025 Limited Laic NW. Olympia. WA 
98502 licensed to conduct busirless in the stale of Washington hereinafter referred to as "Contractor", for 
the purpose of providing Information Technology Professional Services. as descrikd and identified 
herein. 

RECITALS 

The State of Washington, acting by and throllgh DIS issued Request for Qualifications and Quotation 
#TOT-RFQQ-015 (RFQQ) dated March 7.2007, (Exhihit A) for the purpose of purehaving Information 
Technology Professional Scrvices in accordance with its authority under chapter 43.105 RCW wtd 
chapter 39.29 RCW. 

Contractor submitted a timely Respotlse to DTS' RFQQ (Exhibit Bj. 

DIS evaluated at1 properly submitted Respnnses to the above-referenced RFQQ and has identified 
Contractor as an apparently successful vendor. 

LlIS has determined that entering into this Contract with Contractor will meet Purchascrs needs and will 
be in Purchasers best interest. 

NOW THEREFORE, DIS enters into this Contract with Contractor the terms and conditions of which 
shall govern Contractor's providing to Purchascrs the Information Techrlology Profcsuionat Services as 
described herein. on a convcnienct: or as needed basis. This Master Cnnlract is not for personal use. 

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

1. Definition of Terms 

The following terms as used throughout this Con~ract shall have the meanings sct forth below. 

"Breach" shall meat1 the unautho~zed acquisition of computerized data that compromises the 
security , confidentiality, or integrity of persor~al infnrmstion maintained by Purchaser. 

* 'Bwlne~~ Days" or "Busincss Hours" shall mean Monday through Friday, 8 AM to 5 PM, local 
timc in Olympia, Washington, excluding Washinptnrl Slate holidays. 

"Confidential Information" shall mean information that may be exempt rrom disclosure to the 
public or other unauthorized persons under either chapter 42.56 RCW or other state or federal 
statutes. Confidential lnfonnnrion includcs, but is not limited to, names, addresses, Sncial 
Security numbers, e-mail addresses, telephone numbers. Financial profiles, credit card 
information, pnyrollflahnr data, driver's license numbers, medical data, law enforcement records, 
agency yource code w object code, agency security data, and information identifiable to an 
individual. Purchasers may identify additional Confidential Information in a Work Order. 
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Confidential Information also includes any Personal Information under the provisions of RCW 
19.255.010 and RCW 42.56.590. 

"Contractor" shall mean Beluga Software. Inc.. its employees and agents. Contractor also 
includes ar~y firm, prnvider, organization, individual, or other entity performing the business 
activities under this Contract. It shall also include any Subcontractor retained by Cnnlractor as 
permitted under the terms of this Contract. 

"Contractor Account Manager" shall mean a representative of Contractor who is assigned es the 
primary contact person with whom the DIS Master Conuact Administrator shall work with for the 
duration or this Contract and as furthef defined i n  the Section titled Contractor Account Manager, 

"Contractor Work Order Manager" shall mean a representative of Contractor who is assigned 
to each Purchaser Work Order as the coordinator of activities and the primary point o i  contact, as 
further defined in the Section titled Contractor Work Order Manager. 

"Customer Service Agreement" shall mean the completed service agreement bctween Purchaser 
and DIS, which is requircd in order for a Purchaser to do business with DIS. 

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

"Effective Date" shall mean thc first dale this Contract is in full force and effect. It  may be a 
specific date agreed to by the parties; or. if not so spccifieii, ihe date of the last signature of a 
pany to this Contract. 

"Exhibit A" shall mean RFQQ Number T07-RFQQ-015. 

"Exhibit B" shall mean Contraclor'a Response to RFQQ Number T07-RFQQ-015. 

"JSB" shall mean the Washington State Information Scrvices Board. 

"ITPS" shall mean Information TechnoIogy Prufe=jsional Services, which includes both Personal 
Services and Purchased Services, as defined herein. 

"ITPS Program" shall mean the DIS-eslahl ished master contracts that make IT professional 
services available on an enterprise basis to support statewide lechnology projects. 

"ITPS Program Manager" shall mean the person designated by DIS who is assigned as the 
primary contact perstln with whom Contractor's Account Manager shall work for the duratiorl of 
this hntract and as funher defined in the Section titled ITPS Program Manager. 

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

'OFM" shall mean the Washington Slale Office of Financial Management. 

"Personal Servicrs" shall mean professional or technical expertise provided by Contractor Lo 
accomplish a specific study, projcct. task or duties as set forth in this Contract and any ITPS 
Program related Work Request and/or Work Order. Fersnnal Services shall include but no1 he 
limited to those services specified in the State Administrative and Accounting Manual (SAAM) 
in chapter 15 PcrsonaE Services h a t e d  at: httv://www.ofm.wa.~ov/~olic~/l5.ht~. 

"Price" shall mean the not to exc.eed hourly rateIs) bid by Contractor in the categories awarded tn 
Contractor as set forth in Schedule A Pt4ice List, ar~d shall he paid in United States dollars. 
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'Proprietary Information" shall mean infurmation owned by Contractnr to which Contractor 
c la in~s  a protectable interest under law. Proprietary Information includes, but is not limited to. 
infnrmatir~n protected by copyright, patent, trademark, or trade secret laws. 

"Purchased Services" shaH mean those services and activities provided by Contractor tn 
accomplish routine, continuing. and necessary functions as set forth in thc RFQQ and any ITPS 
Program related Work Request and/or Work Order. Purchaued Services shall include but not be 
limi led to those services specilied as Purchesed Services in RCW 43.105.020. 

"Purchaser" shall mean DIS and those government or nonprofit entities that have entercd into an  
Interlocal or Customer Service Agreement (CSA) with DIS. DIS maintain3 a searchable database of 
current customers at: http://techmall.dis.wa.~ov/csallcsascar~ 

"Purchaser Work Order Administrator" shall mean that person designated by Purchaser to 
administer any Work Order on khalf  of Purchaser, 

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

"RCW" shall mean the Revised Code of Washinglon. 

"RF'QQ shall mean thc Request for Qualifications and Quotation used as a solicitation 
document ic, establish this Contract, includir~g all its amendments and modificationu, Ex hibit A 
hereto, 

"Response" shall mean Contractor's Responsc tn DIS' RFQQ for Information Technology 
Professional Services. Exhibit B hereto. 

"Schedule A: Price List" shall mean the attachment to this Contract that identifies the 
authorized Services and Nol-To-Exceed Hourly Rate Prices available under this Contract, 

"Schedule 8: Wonk Request Templute" shall mean h e  attachment to this Contract that provides 
example format, ternls and conditions for a Work Request. 

"Schedule C: Work Order Template" shall mean the attachment to this Contract that provides 
example format, terms and conditions for a Work Order. 

"Schedule D: MWBE Certrpcation" shall mean the attached certificate(s) indicating 
Contractor's. and/or one or more of Contractor's Subcontractor's status as a minority or women's 
business enterprise. 

"Servic&' shall mean the Personal artdlor Purchased Services in the catcgoriev defined in the RFQQ, 
Exhibit A. 

"Specifications" shall mean the Technical &mice Categoryljob descriptions and other 
specifications for Services set forth in the RFQQ. Exhibit A. 

"Subcontractor" shall mean one not in the employment of Contractor, who is performing all or 
part of the business activiliev under this Contract or any Work Order under a separate contract 
with Contractor. The term "Subcontractor" means Subccmtractor(s) of any tier. 

Technical Service Category" shall mean the list of eighteen (18) Service categories lhal are set 
forth in the RFQQ, Exbibit A. 
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"Term" shall mean the period of lime specified within a document that i t  will be in full forcc and 
effect and includes, e.g., Master Contract Term, Refresh Term. and Work Order Term, as further 
tiefined in Section 2. 

'Work Order" shall mean the contractual document issued by a Purchaser and executed 
helwwn Purchaser and the Contractor. Each Work Order shall be the result of a second tier 
competition. A Work Order generally contains project objectives, scope and description of work, 
timeline and period of performance. cornpcnsation and payment, Contractor respc~nsibilities, 
Purchaser responsibilities, Purchaser special terms and conditions. signature block, etc. and 
incorporates this Contract by reference. A template Work Order is attachcd to this Contract as 
Schedule C. 

"Work Product" shall mean data and products produced under a Purchaser's Work Order 
including but not limited to, discoveries. formulae, ideas, inlprovements. inventions, methods, 
models. processes, techniques, findings, conclusions, recommendations, reports. designs, plans, 
diagrams, drawings, software, rlatabases, documents, pamplllcts, advertisements. books, 
magazines, surveys, studies, computer programs, films, tapes, andlor sound rcprrlductions, to the 
extent provided by law. 

"Wnrk Request" shall mean a separate second lier solicitation document devclnped and issued 
by the Purchaser to lTPS Program Contractor(s1 to request proposals relative to a Purchaser's 
requirement. The Work Request typically identifies the project objectives, scop and description 
of work, timeline and period of performance, compensation and payment. Contractor 
responuihilities, Purchasw responsibilities, Purchaser special terms and conditions, instructions to 
Contractors. etc. A template Work Request is attached to this Contract as Schedule B. 

Master Con tract Term 

2. Term 

2.1. Term of Master Contract 

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

b) This Contract's Term may be extended by up to four (4) additional one (1) year Terms, 
provided that the extensions shall be at DIS' option and shall be effccted by DIS giving 
written notice of i t s  inlent to extend this Contrnct to Contractor not less than thirty (30) 
calendar days prior to the then-current Cuntract Term's expiration and Contractor 
accepting such extension prior to the then-current Contract Term's expiration. The total 
Term of this Contract shall not be extended beyond June 30,20 13. No change in terms 
and conditions shall bc permilled during these extensions unless specifically agreed to in 
wriling. 

2.2. Term of Work Orders 

a) The Term of any Work Order executed pursuant to this Contract shall bc set forrh in the 
Work Order. 

b) Work Orders or rcnewal Work Orders entered into prior to the expiration or other 
termination of this Master Contract may be completed under the Master Contract 
krms and conditions in effect when the Work Order or renewal Work Order was 
entered into. 
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C) New Work Orders or rtnewal Work Orders &hat1 not be entered into after the 
expiration or other termination of the Master Crmtract. 

d) Work Orders shall rlot bc renewed fur a Term beyond June 30,2015. 

3. Survivorship 

3.1. All of the terms and conditions contained in this Master Contract shall suwive the 
expiration or other tcrminatir~n uf this Contract for so long as any Work Order entered 
into under this Master Contract is still in cffect and shall apply to such Work Order. 

The temu, conditiotis and warranties contained in this Contract that hy their sense and 
conlext are intended to survive the expiration, cancellation or termination of this Contract 
shall so survive. In addition, lhe k m s  of the Sections titled Overpayments to 
Contractor; OmmershiplRigbts in Data: Access tu Data; Contractor Commitments, 
Warranties md Representations; Protection of Purchaser's Confidential 
Infnrmation; Section IXeadings, Incorporated Dncum~nts and Order of Precedence; 
Subcontractors; Publicity; Review of Contractor's Records; Patent and Copyright 
Indemnification; Insurance: Contractor's f roprietary Information; Disputes; 
Limitation of Liability; DIS Master Contract Administration Fee and Collection; 
and Activity Reporting shall survive the termination of this Contract. 

Pricing, Invoicc and Payment 

4. Pricing 

4.1. Contractor agrees to provide the Services in the categories and at the Prices set forth in the 
Price List attached as Schedule A to this Mastcr Contract. Such Prices may not be 
increased during the term of this Master Contract. Prices are considcrcd ~naxirnum or 
"ceiling" prices only. On a project by project basis, Contractr~r may elect to provide 
Services to Purchaser for performance of a Work Order at  a lower Price than thal rlriginally 
established in this Master Contract. 

4.2. Consideration 

a) The maximum consideration available to Vendor under this Contract is $1,000,000.00 
(US dollars) for the initial Term, unless amended. 

b) Consideration for each Second Tier Work Contract will be stated in the Purchaser's 
Second Tier Work Contract. Purchaser $hall make payments on Secotld Ticr Work 
Contracts to the Vendor consistent with the terms set out in  he Second Tier Work 
Contract. Funding may be federal, state andlor private grant based depending on the 
specific program rcqucsting staffing 

4.3. I f  Contractor reduces its Prices for any of thc Services during the Term of this Contract, DIS 
and Purchasers shall havc the immediate benefit of such lower Prices for new purchases. 
Contractor shall send notice to the DIS Master Contract Administrator with the reduccd 
Prices within fifteen (15) Busincss Days of the reduction taking effect. 
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4.4. Purchaser shaH reimburse Contractor fur travel and other expenses as identified in a Work 
Order, or as authorized in writing in advance by Purchaser in accordance with the then- 
current rules and regulations set forth in the Washington Store Adrninistmcive und Accounting 
Manual [http://www . O ~ ~ . W R . ~ O V / D O ~ ~ C Y / D O ~ I O C . ~ ~ ~ ) .  Contraclm shall provide a detailed 
itemization of expenses, including descriplion, amounts and dates. and reccipts Tr>r amounts 
of fifty dollars ($50) or more when requesting reirnbursemcnt. 

4.5. Ecrmornic Prim Adjustments 

a) If DIS elects to extend this Contract for an additional one-year period(s1 beyond the 
initial Term, or subsequent ret~ewal period(s1, the Contract pricing for the additi~nal one 
year shall be aulomatically increased or decreased. as applicable, by DIS by not morc 
than the percentage increaseldccrease of the U.S. Department of Labor "Consumer Price 
Index. US City Average, All Items, Not Seasonally Adjusted" (CPI-U, Series Id: 
CUUROOOOSAO) . 

b) The baseline index shall be the index announced for April of the previous year. The 
allowable percent change shall be calculated by subtracting the baseline index from the 
index announced for the April in which the rencwal option is exercised, and dividing the 
result by the baseline index. The allowable percent change shall be rounded IU the 
nearest one-hundredth of me percent and shall bc the maximum price adjustment 
permirred. Contractor may offer price decreases in excess of the allowable CPT-U 
percent chanpe at any time. The following example illusttates the computation of 
percent change using April 2004 as the Baseline: 

I 
194.6 

Less CPI-U for April 2004 (baseline) 188.0 

I Equals index point change I 6.6 I 
/ Divided b y  previous period (baseline) CPI-U 1 188.0 1 
( Equals 1 0.0351 1 

Results multiplied by 100 0.0351 x 100 - I -- 
Equais percent change I 3.51 1 
Example: (194.6 - 188.0 = 6.6) rhen (6.6 i 188.0 = 0.0351 x 100 = 3.51%) 

4.6. Contraclur agrees that all the Prices, terms, warranticu, and benefiis provided in this 
Contract are comparable to or better than the terms presently being offered by Contractor 
to any other govern mental entity purchasing the same Services under similar terms. If 
during the Term of this Contract Contractor shall enter into contracts with any h e r  
governmental ct~tity providing greater benefits or more favorable terms than those 
provided by this Contract, Contractor shall be nbiigated to provide the same to DJS for 
subsequent ITPS Prograrn related purchases. 

4.7. Cnnlractclr agrees that Prices provided in this Contract assume that work is performed during 
Business Days and Hours. Ovcrtime rates are not allowed unless required by state or federal 
law. Further, Prices are to be considered all-inclusive hrjurly rates to include all expcnses 
(e.g.. overhead, insurance, and administration including but nnt limiled to the DIS 
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Master Contract Administration Fce oullined in Section 59 belnw) except travel (see 
Sectior~ 4.4 above). 

5. Advance Payment Prohibited 

No advance paytncnt shall be made for Services furnished by Contractor pursuant to this Contract. 

6 .  Taxes 

6.1. Purchaser will pay sales and use taxes, if any, imposed on the Services acquired 
hereunder. Contractor must pay all other taxes including, but nol limited to, Washington 
Business and Occupation Tax, other taxes based on Contractor's income or gross 
receipts, or personal property taxes levied or assessed on Contrac~or's personal property. 
Purchaser, an agency of Washington State government, is exempt from pr13prty tax. 

6.2. Contractor shall complete registration with the Washington State Department of Revenue 
and be responsible for payment of all taxes duc or1 payments made under this Contract 
and any related Work Order. 

6.3. A11 paynlcnts accrued on account of payroll taxes, unemployment contributions, any 
other taxes, insurance, or other expenses for Contractor, Contractor's staff. or 
Subcontraclors, shall be Contractor's sole respnnsibility. 

7. Invoice nnd Payment 

7.1. Contractor's will submit properly itemized invoices Lo Purchaser's Work Ordcr 
Administrator for any and all work rclated to a Purchaser's Work Order. Invoices shall 
provide and itemize, as applicable: 

a DIS Information Technology Professional Services Master Contract number T08-MST- 
61 8 

h) Purchaser Work Order nurnbcr; 

c) Contractor name. address, phone number. and Federal Tax Identification Number; 
d) Description of Services provided; 
e) Date(s) that Services were provided. including number of hours worked. 

Note: number of hours worked would not he applicable for a deliverable-based or - 
fixed fee Work Order. 

fl Contractor's Price for Services; 

g) Net invoicc Price For each Service; 
h) Applicable taxes; 
i) Other applicable charges: 
j) Total invoice Price; and 
k) Payment terms including any available prompt paymenl discounts. 

7.2. If expenses arc allowed under any Work Order and invoiced to Purchaser, Contractor 
 nua at provide a detailed itemization of those expenses that are reimburscable, including 
description. amounu and dates. Any  single expense in the amount of fifty ddlars ($50) or 
more must be accompar~ied by a receipt in order to receivc reimbursement. (See 
Subsection 4.4 ahove.) 

Slaw t c i  Washington Information Technvlvgv Professinnal Services 
Department ui Information Servicw 7 Master Contract # Tot(-MST-618 



7.3. Pay mcnts shall be due and payable within thirty (30) calendar days after prnvision and 
acceprance of Services or thirty (30) calendar days after reccipt of properly prepared 
invoices. whichever is I ater. 

7.4. Incorrect or incomplete invoiccs will be returned by Purchaser to Con~ractor for 
correctiorl and reissue. 

7.5, The Contractor's DIS Master Contract number and the Purchaser Wnrk Order number 
must appear on all biIls of lading. packages, and correspondence relating to any Work 
Order. 

7.6. Purchaser stlall not honor drafts. nor accept g o d s  on a sight draft basis. 

7.7. If Purchaser fails to make timely payment, Contraclor may invoicc Purchaser one percent 
(1%) per month on the amount overdue or a minimum of one dollar ($1) (Reference 
chapter 39.76 RCW). Payment will not be considered late if payment is fieposited 
electronically i n  Contractor's bank account or if a check or warrant is postmarked within 
thirty (30) calendar days of acceptance fif the Services or receipt of Contractor's property 
prepared invoice. whichever is later. 

7.8. As applicahle and if outlined in the Purchaser's the Work Order, Purchaser may withhold 
ten percent (lo%), or other appropriate amount as defined by the Purchaser in the Work 
Order. from each payment until acceptance by Purchaser of the final report, compIetion 
of project andlor olher appropiate milestone. 

8. Overpayments to Contractor 

Contractor shall refund to Purchucr the full amwnt of any erroneous paymen1 or overpayment 
under any Work Order within thirty (30) days' writretl notice. Tf Contractor fails to makc timely 
refund, Purchaser may charge Contrac~or one percent (1%) per month on the amount due, until 
paid in full. 

Contractor's Rcsponsibilities 

9. Purchaser Eligibility 

In order to be eligible to purchase under this Master Contract, Purchasers shall have a Customer 
Service Agreement (Jnte~locaI Agreement) with DIS, Ccmtractor shall be responsible fnr verifying 
Purchaser eligibility. Contractor may use the search feature on the DIS website: 
htt~:/!techmall.dis. wa.gov/CSAlICSASearchas or may contact the Office of Legal Scrvices 
within DIS at 360-902-3551 to ascenait~ Purchaser eligibility. 

10. Contractor Work Order Manager 

Contractor shall assign a Contractor Work Order Manager for each Purchaser Work Order. The 
Contractor Work Order Manager shall he the principal point of contacl Tr)r Purchaser and shall 
coordinate all related Conlractor's activities. 

1 1. RFP Mandatory Requirements 
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The RFQQ mandatory requirements are essential subsbantive terms of this Mastcr Con~ract. 
Services provided utlder this Masker Contract shall meet or exceed all  he mandatory 
requirements of the RFQQ. 

12. Services and Statement of Work 

12.1. All Scrvices shall be performed pursuant to the terms of lhis Contract and shall be 
documented in a Work Order established between Purchaser and Uonttactor. .4 Work 
Order template is aliached as Schedule C. 

12.2. Prior to entering into any Work Order, Purchaser shall conduct a Second Tier acquisition 
process pursuarit to Section 22 of this Contract. 

1 2.3. A Work Order shall at a minimum: 

a) Rcfcrcnce this DIS Master Contract number TO#-MST-618 
b) Identify Purchaser's Work Order number: 
c) Define pruject or task objectives; 
dl Describe the scope of Serviccs or work to be performed; 

e) Identify deliverables; 

f) Specify a timeline and perid of performance: 

g) Specify comperi~alion and payment, e.g., the houriy rate and total Contractor hwrs to be 
provided or the fixed price for a deliverable, (whichever is applicable), total cost of the 
project, and any reimbursable Contractor expenses; 

h) Describe Contractor's roles and responsibilities: 
i) Identify specific Contractor staff. including Contractor Work Order Manager; 

j) Describe Purchaser's roles and responsibilities; 
k) Identify the Purchaser Work Order Manager; and 
I )  Provide signature block for both parties. 

12.4, Individual Work Orders may include additional or conflicting lerms and conditions as 
determined by the Purchaser. In the event of any conflict, the Work Order shall prevail. 

13. Commencement of Work 

13.1. First Tier - Under the provisions of chapter 39.29 RCW, this Contract is required tn be 
filed with the Office of Financial Management (OFM). In the event that OFM fails to 
approvc the Contract, the Personal Service Specifications of this Contract and dl related 
references shall be null and void, howcver, any Purchased Service Specificatinns and 
related refcrcnces remain in full force and effect. 

13.2, Second Tier - No work shall be performed by Contractor until a Work Ordcr is executed 
by Contractor and Purchaser. 

14. OwnershiplRights in Data 

14.1. Any custom additinns and modifications to Contractor's Preexisting Material (defined 
below) and all data and work products pr~~ljuced pursuant to this Master Contract and any 
Work Order shall collectivuly l)e called "Work Product." Purchaser shall have and retain all 
ownership. right. title, interest and a11 intellectual property rights tu Work Product. To the 
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extent that any such rights in the Work Product vest initially with the Contractor by 
operatiotl of law or for any other reason, Contractor hereby perpetually and irrevocably 
assigns, transfers and quitclaitns such rights to Purchaser. Ownership includes the right to 
copy right, patent, register and the ability to transfer lhese rights and all information used to 
formulate such Work Product. 

14.2. Contractor warrants that i t  i s  the owner of the Work Product and Preexisting Material and 
that it ha3 full right to assign and license the same to Purchaser. 

14.3. Work Product i t~dudes, but is not limited to. discoveries, formulae, ideas, improvements, 
inveniions, methods, models, processes, techniques, findings, conclusjons, 
recommendations. reports, designs. plans, diagrams, drawings, software, databases, 
documents, pamphlets, advertisements, books. magazines, surveys, studies. computer 
programs, films, tapes, andlor sound reproductions, to the extent provided by law. 

14.4. During !he Term and any time thercafter, Contrac.tar shall execute all documents and 
perform such other proper acts as Purcha~er may dccm necessary to secure for Purchaser 
the rights pursuant to this sstion, and when 3 0  obtained or vested to maintain, renew. and 
restore the same. 

14.5. Contractor shall not use or in any manner disseminate any Work Product to any third 
party, or represent in any way Contractor ownership in any Work Product. Contractor 
shall takc all reasonable steps necessary to ensure that its agents. employees, or 
Subcontractors shall not copy, disclose, transmit or perform any Work Product or arly 
portion thercof, in arty fom, to any third party. 

14.6. Contractor hereby grants to Purcha~er a non-excjusive, roy ally-free, irrevocabte license lo 
use, publish, translak, reproduce, deliver. perForm, display, and dispose of makrials and 
know how that are delivered under this Contract, but that do nol originate therefrom 
("Preexisting Material"). 

14.7. Contractor shall exert best efforts to advise DIS and Purchaser of all known or potential 
infringements of publicity, privacy or of intellectual p r ~ p r t y  rights of the Preexisting 
Material furnished under this Contract. DXS and Purchaser shall receive prompt written 
notice of each notice ur claim of copyright infringement or infringement of other intellectual 
propriy right worldwide received by Contractor with respect to any Preexisting Material 
delivered under this Contract. Purc.haser shall have the right to modify or remove any 
restrictive markings placed upon the Precxisling Material by Contractnr. 

15, Access to Data 

Contractor shall upon written request provide access to data generated under this Conlract and any 
Work Ordcr tn DTS, to Purchaser, to the Joint Legislative Audit and Rcview Committee, and to the 
State Auditor, as requested, at 110 additional cost. This includes access to all information that supports 
the findings, conclusions, and recommendations of Contractor's reports, including computer models 
and methodology for those models. 

16. Security 

While on DlS or any Purcbser's premises, Contractor, its agents, employees, or Subcontracrors 
shal! conform in all respects with any and all of Purchaser's physical, firc, safety, or other 
sccllri~y regulations. 
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16.1. Facility Access. 
Contractor understands that Purchaser's building entrances may be controlled for access. 
Cmtractor agrees to become familiar with Purchaser's building and security policies. and 
funher agrees to observe and comply with a11 Purchaser's building and security policies 
or procedures, 

Contractor understands that in order to obtain access to Purchaser's premises, Contractor 
may have to be issued a security badgc by Purchaser. Contractor shall provide ceriain 
personal informalion, including valid government issucd photo identification. prior to 
obtaining a security badge when required by Purchaser. Contractor furthcr understands 
that Purchaser will collecl and retain such personal inf~rrnaticw for so Iong as the Work 
Order is in effect and such individualIs) has access to the premises. Purchaser reserves 
the right to conduct background checks and deny an application for a security badge. 
Failure of Contractor to comply with Purch~er ' s  security and safety policies and 
procedures is sufficient grounds for revoking. modifying, suspending or terminating 
access to Purchaser's facilities. Upon the earlier or termination of the Work Order, or 
suspension or terrninatiotl of access to Purchaser's facilities, Contractor shall return all 
security badges. 

1 6.2. Remote Access to Network. 
Contractor understands that in order to obtain remote access to Purchaser's Local Area 
Network (LAN), email, or supported cclmputing environments through a remote access 
connection ("Rcmote Access"). Contractor must comply with Purchaser's Remote Acccss 
policy and any other applicable policies or prwedures. Contractor shall, prior to access, 
complete and sign any applicable agreements or forms. Remote Access is conditior~ed 
upcm final approval by Purchaser. 

16.3. Safetv. 

Contractor shall observe and comply with W'ISHA and OSHA regulations, all applicable 
safety and environmental laws and regulations, and all of Purcharer's rules, guidelines, 
policies and procedures relating to safety, workplace conditions, health and the 
environment, including but not limited to physical, fire, evacuatinn. accidents, hazardous 
materials or situations. or ofher safety regulations and policies. 

17, Contractor Commitments, Warranties and Representations 

Any written comn~itment by Contractor within the scope of this Contract or any Work Order shall 
be binding upon Contractor. Failure of Contractor tn FulfiIl such a commitment may crmstitute 
breach and shall render Contractor liable for damages under the terms of this Contract or any 
Work Order, as applicable. For purposes of this section, a commitment by Contractor includes: 
(i) Prices, discounts, and options committed to remain in force over a specified period of time; 
and (i i)  any warranry or representation made by Contractor in its Response or contained in any 
Coniractor or manufacturer publications, written materials, schedules, charts. diagrams. tables, 
descriptions, other written representations, and any othcr communication medium acco~npanying 
or referred to in its Response or used to effect the sale to D1S or Purchaser. 

17.1. Contractor shal1 use best efforts to ensure that personnel assigned to a Work Order are 
available until the completion of rhat Work Order. Any proposal by Contractor for 
changes, replacement, or substitution of Work Order persome1 during the Term of the 
Work Order shall be submitted to the Purchaser Work Order Administrator in writing. 
'I'he Purchaser Work Order Administrator shall have the sole discretion to accept or rcjec~ 
such prq~nnal. 
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As a condition to accepting Contractor's proposal for prsonnel changes. Purcllaser may 
require Con tractor to compensate Purchascr for any training and administrative costs 
incurred by Purchaser in association with such replacement. Such compensation will be 
in the form of a credit against Contractor's monthly invoice charges to Purchaser by 
Contractclr (a) not billing Purchaser fur hours worked during the first terl (1 0) Business 
Days replacement personnel begin work. if the method of compensation agreed to in the 
Work Order is by hourly rates (rime and malerial): or (b) crediting Purchaser an amount 
not to exceed $5,000 per person replaced, if the method of compensation agreed to in the 
Work Order is by deliverables (fixed cost). 

17.3. If Purchaser does not accept Contractor's proposed change and Contractor is unable to provirle 
acceptable personnel to Purchaser within ten (10) Business Days after thc originally assigned 
personnel have left, thcn Purchaser may terminate the Work Order. 

18. Protection of Purchaser's Confidential Information 

(See Section 46 below for Purchaser's obligations to protect Contractor's Pro~lrietary 
Information.) 

18.1. Cantractor acknowIedges that some of the material and information that may come into its 
possession or knnwledge in connection with or in performance of this Contract or a Work 
Order may consist of Confidential Information. Contractor agrees to hold Confidential 
Information in stric~est confidence and not to make use ni Confidenrial Information for any 
purpose oher than the performatice of this Cclntract or any Work Order, to release it only to 
authorized employees or Sulbcontractors requiring such inforn~aliun for the purposes of 
carrying out his Contract or any Work Order, and not to release, divulge. publish, ~ransfer, 
sell, disclose, or otherwise make the information known to any other party without 
Purchaser's express written consent or as providcd by law. Contractor agrees to rctease such 
information or macerial only to employees or Subcontractors who have signed a 
nondisclosure agreement, the terms of which have bceri previously approved by Purcha~er. 
Contractor agrees to implement physical, electronic, and managerial safeguxrds, including but 
not limited to those prescribed by the Purchaser, to prevent linauthorized access to 
Confidential Information. Contractcjrs that may come into contact with medical data will be 
required to complete a Business Associate agreement, a3 required by federal or state laws, 
incIuding WPAA. prior to the commencement of any work. 

18.2. Immediately upon expiration or termination of this Contract or any Work Order. 
Contractor shall, as applicable, ar DIS's or Purchaser's option: (i) certify LO DTS or 
Purchaser that Contractor has destroyed all Confidential Inftlrmation: or (ii) return all 
Confidential Information to DIS or Purchascr; or ( i i i )  t ake  whatever other steps DTS or 
Purchaser requires of Contractor to protect DIS's or Purchaser's Confidential Information. 

18.3. DIS and Purchasers reserve the right to monitor, audit, or investigate the use of 
Confidential Information collected, used, or acquired by Contractor thruugh this Conlract 
or any Work Order. The monitoring, auditing, or investigating may include, but is not 
limited to. salting databases. 

18.4. In the event of the unauthorized acquisition of computerized data thal cr)mpromises the 
security, confidentiality, rlr integrity of personal information maintained by the Purchascr 
(Breach), Vendor agrees to comply with all applicable state and federal statutory 
provisions. If a data compromise andlor idenlily theft occurs and is found to be the result 
of Vendor's acts or omissions, Vendor shall assume complete responsi hility for 
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notification of affected parties, and be liable Tor all associated costs incurred by Dl S PI. 

Purchaser in responding to or rccoverir~g Crorn the Ureach. Nothing in this section gives 
rise to consequential damages. j . '~ f - '  ~ 4 * / 4 ~ { ~ - 7  A. 

18.5. Violat~oil of illis section by Co~ltractor or its Subcontractors may result in ter~nillation of this 
Co~~tracl and any h crrk Older and demand tor return o TuI I Contidential Information, and!or 
payment of monetary damages. or penalties. 

Purchaser's Al~thority and Responsibilities 

19. Pnrchaser Use of  Master Cuntract 

19.1. This Master Contmct may hc 11wd nnl!. by Pu~clloscr?, w l ~ o  have a Uustot~lor Scrvicc 
Agreement with DI S and is not for persolla1 usc. Purchaser shall complj with all the 
terms and condiiiilns of this Master Contract. including but not limited to Contractor's 
Proprietary Information. 

19.2. Refercnue of this Master Conlraut Number and/or Purchaser's signature on any rclated 
Work Order document signifies agreement to vorrlply with these requirerr~cnls. Failure to 
abide by these requircments may result in Purchaser forfeiting the right to make future 
purchases undcr this or other 01s Mahlcr Contracts. 

20. Purchaser Work Order Manager 

20.1. Purchnser shall assign a Purc11oscr Work Order Matlager l i lr usch Purc.h;iser Work Ordcr. 
Thc Purchaser Work Order Manager shall be the principa.1 point of contact for the Contnctor 
Work Order Manager and shall provide oversight of Coritractor activilics and perfomlance 
conducted thereunder. Purchaser shall r i r ~ t i  fy the Contractor Work Order Manager in writing,  
when there i s  ;l new Purchaser Work Order Manager assigncd tu a Work Order. 

21. Sccood Tier Competition 

Untess Purchnrcr has a sole source justification llnder the LSB IT Jnv~~trttent Srt~rtdmlds (scc 
t ~ t u t . w a  gov pol~cies v u r ( f ~ k 2 0  I \ d:jc) ~ ~ t d  i f  seeking Pcrsr~nal Services, has alsu coinplied dh - 
OFM'4 sole source requirements (MIL>.- \iutt.ofi~i v,a.go\ pllq 15.2O.l i t i~.~ 15.20.00), Purchaser shall 
cnnducr a second ticr cr)mpctition based uii rl~c hpscific require!tlruts for irid~vidual projects arritrng 
the Contractot s wilh Master Contracts in ~ h u  pertinent I'echnical Scrvice Category. Purchnscr shall 
use the Work Request 'I emplate attached to this Contract as Schedule B to facilitate thc acquisition 
process. 

21.1. Selrction Process - Purchased Services 

Purchaser shall conduct Second Tier acquisiticlns of PurcIlnsed Strvices consistent with 
the IS B IT T~~vestment Policy nriil [he ISD I T '  Itjvt-st~ncnl .Tiandt71*ds 
(http.:, i ~ ~ ~ . ~ ~ ~ . ~ ~ ~ ~ ~ ~ ~ i e ~ ! i ~ ~ t n ~ n I . ~ i s p ~ ) .  

21 2.  Selcc tinn Process - Persclrlal Services 
Purchaser shall conduct Second Tier acquisitions uf Personal Services conristcnt with the 
ISB TT I~?v~s!smretit Policy and the 1SB IT Investmanf ,tnndards 
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(httr~:l/isb.wa.~ovI~olicies/investmcnt.a~ and chapter 39.29 RCW and the SAAM 
chapter 15 (h~tp:llww w .c~fm.wa.~ov/~olicy/l5.hld. 

Master Contract Administration 

22. Notices 

A r ~ y  notice or demand or other communication required or pertnitkd to be given under 
this Contract or applicable law shall be effective orlly i f  it is in writing and signcd by the 
applicable party, properly addressed, and delivered in person, or by a recognized courier 
service, or deposited with the United States Postal Service as first-class mail, postage 
prcpaid certified mail, return receipt requeskd, to the parties at the addresses provided in 
this section. For purposes of complying with any provision in this Contract or appl icahle 
law that requires a "writing," such communication, when digitally signed with a 
Washingtor1 State Licensd Certificate, shall be considered to be "in writing" or "written" 
to an exlent no less than if it were in paper form. 

To Contractor at: 

Beluga Software, Inc. 
Attn: Nicholas L. Powers 
3025 Limited Lane NW 

Olympia, WA 98502 
Phone: (360) 867-1 I00 
Fax:: (360) 754-2252 
E-mail : nick@ be1ugasoftware.cotn 

To DIS at: And to DIS at: 

State of Washington State of Washington 
Department of Informatic~n Services Department of Information Services 

Attn: Master Contract Administrator Attn: lTPS Program Manager 
Tf by US Postal IJAy Ovant&ht If by US Postal If by Owmliphl 

Servict. Co rrrier Service Cowi'er 
PO Box 32445 11 10 Jefferson St SE PO Box 42445 241 1 Chandler Ct SW 

Olympia, WA 98504 Olympia WA 98501 Olympia. WA 985045 Olympia, WA 98502 

Phone: 360.902.3551 Phone: 360.725.4200 
Fax: 360.586.1414 Fax: 360.753.1673 

E-mail: nicadmin@dis.wa.~ov E-mail: 

or to Purchasers at the address listed un their Work Order. 

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

23. ITPS f rogram Manager 

DIS shall appoint an ITPS Progran~ Marlager Fur the Information Technology Professional 
Sewices Program who will provide c~versight of the activities conducted hereunder. The ITPS 
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Program Manager shall be the principal contact for Contractor concerning busincss activities 
under this Contract. DIS shall notify Contractor Account Manager. in writing. if and when there 
is a new ITPS Program Manager assigned to this Contract. 

24. Contractor Account Manager 

Contractor shall appoint a Conuactor Account Manager for the State's account under this 
Contract. The Contractor Account Manager will be the principal point of ccontact for the 1'TPS 
Program Manager for the duration of this Conlract and will provide oversight of Contractor 
activities conducted hereunder. Contractor Account Manager will serve as the fmal point for 
business matlers, performance matters, and administrative activities under this Contract. 
Contractor shall notify DTS in writing, when there is a new Contractor Account Manager assigned 
to this Contract. The Contractor Account Manager information is: 

Contractor Account Manager: NichoIas L. Powers 
Address: 3025 Limited Lane NW. Olympia, WA 98502 
Phone: (360) 867-1 100 Fax: (360) 754-2252 
Ema il: nick@ belugasoftware.com 

25. Section Headings, Incorporated Dacutt~ents and Order of Precedrnce 

25.1. The headings used herein arc inserted for convenience only and shall not control or affect 
!he meaning or construction of any of the sectinns. 

25.2. Each d the dwuments listed below is, by this reference, incoi-poratod into this Contract 
as though fully set forth herein. 

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

C) Contractor's Response to DIS' RFQQ (Exhibit B); 

d) All Contractor or manufacturer publications. written materials and ~chedules, charts, 
diagrams, tables, descriptions, other wri I lerl representations and any other supporting 
materials Contractor made available to DlS or Purchaser and used to effect thc sale of 
Services to Purchaser. 

25.3. In the event of any inconsistency in this Contract. the inconsistency shall he rest>lvcd in 
the following order of precedence: 

3) Applicable federal and state statutes, laws. and regulations: 
b) Sections 1 through 66 of this Contracc; 
C) Schedule A, B. C, and D (as applicable): 
d) DIS' RFQQ (Exhihil A); 

e) Contractor's Response to DIS' RFQQ (Exhibik B); 
f) All Contractor or manufacturer publications, written materials and schedules, charts, 

diagrams, tables, descriptions, other written representations and any other supporting 
materials C.ontractor madc avaiiable to D1S or Purchaser and used to effect the salc of 
Services to Purchaser. 
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26, Entire Agreement 

This Contract, and any written amendments hereto, set forth the entire agreement between the 
parties with respect to the sul~jwl matter hereof. Any understandings, agreements, 
rcpresentaticlns, or warranties not contained in this Contract or in a written amendmcrll hereto 
shall not be binding on either party except as provided in the section titled Contractor 
Commitments, Warranties and Representations. Exceph as provided herein. no alteration nT 
any of rhe terms, conditiolls, dclivery, Price. quality, or Specifications of this Contract will be 
effective without the written consent of both parties. 

27. Authority for Modifications and Amendments 

No modification, amendment, alteration, addition. or waiver ni any section or condition of this 
Contract or any Work Order under this Contract rrhnll be effective or binding unlcss ii i s  in 
writing and sip~lcd by DTS andlor Purchaser's Work Order Administrator, as applicable, and thc 
Contractor. as applicable. Only Dl5 shall have the expre.ss, implied, or apparcnt authority to alter, 
amend. modify, add, or waive any section ar condition of this Contract. 

28, Independent Statuls of Contractor 

In the performance of this Contract and any Work Order. the parties will bc acting in their 
individual, corporate or governmental capacities and not as agents, employees, partners, joint 
venturers. or associates of one mother. Thc parties intend that an independent contractc)r 
relationship will be crcated by this Contract and any Work Order. The employees or agents of one 
party shall not be deemed or construed to be the cn~ployees or agents of the other party for any 
purpose whatsoever. Contractor shall not make any claim of right, privilege or benefit which 
would accrue to an employee under chapter 41 .Oh RCW or Title 51 RCW for any work conducted 
under this Contract or any Work Order. 

29, Governing Law 
This Canrract and any Work Order shall be governed in all respects by the law and statutes of the 
state of Washington. without reference to conflict of law principles. The jurisdiction for any 
action hereunder shall be exclusively in the Superior Court for the state of Washingtun. The 
venue of any actiorl hereunder shall be in the Superior Court for Thurston County or rhe county in 
which Purchaser is located within the state of Washington. 

30. Rule of Cunstruction as to Ambiguitics 

Each party to  this Contract acknowledges that such party has reviewed this Contract and 
pirticipated in its drafting and agrees that nn provision of this Contract shall bc construed against 
or interpreted to the disadvantage of a party by reason of such party having or being deemed to 
have drafted. structured or dictated such provision or provisions. 

31. Subcontractors 

Contractor may, with prior writlcn permission from Purchaser Work Ordcr Administrator, enter 
into subcontracts with third prties for its performance of any part of Contractor's duties and 
obligations. Tn nn event shall the existence of a subconlract operate to release or reduce the liability 
of Contractor to Purchaser for any breach in the performance of Contractor's duties. For purposes 
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of this Contract and any Work Order, Contractor agrees that all Suhcontractvrs shall be held to be 
agents of Contractor. Contractor shall be liable for any loss or damage to DIS or Purchasers, 
including hut not limited to personal injury. physical loss, harassment of DIS or Purchaser's 
employees. or viointions of the Patent and Copyright Indemnification, Protection of 
Purchaser's Cnnfidential Information, and OwnershiplRlghts in Data sections of this Cuntract 
or any Work Order occasioned by the acts or omissions of Contraclcw's Subcontractors, their agents 
or employees. The Patent and Copyright Indemnification, Protection of Purchaser's 
Confidential Information, OwaershiplRights in Data, Publicity and Review of Contractor's 
Recorh sections of this Contract and any Work Order shall apply to all Subcontractors. 

32. Assignment 

32.1. With the prior written consent nf DTS, which consent shall not be unreasonably withcld, 
Contractor may assign this Contract including the proceeds hereof, provided that such 
assignment shall tlor opcrate to relieve Contractor of any of its duties and obligations 
hereunder, nor shall such assignment affect any remedies available to DIS or Purchasers 
that may arise from any breach of the sections of this Contriict, or warranties made herein 
or any Work Order including but not limited to, rights of setoff. 

32.2. DIS may assign this Contract to any public agency, com~nission, board, or the like, within 
tl~c political boundaries of the stale of Washington, provided that such assignmcn t shall 
not operate to relieve Purchaser of any of its dutics artd obligations hereunder. 

33. Publicity 

33.1. The execution of this Contract or any Work Order with Contractor is no( in any way an 
endorsement of Contractor or Contractor's Services by DIS or Purchaser, as applicable, 
and shall not be so construed by Contractor in any advertising or other publicity 
materials. 

Contrmc>r agrees to submit to DIS or Purchaser, as applicable, all advertising, salcs 
promotion, and other publicity materials rclating to this Contract and Services furnished 
by Contractor wherein DIS or Purchaser's name is mentioned, language is uscd, nr 
Internet links are provided from which the conncction of DTS or Purchaser's name 
therewith may, in DTS or Purchaser's judgment. he inferred or implied. Contraaor furthcr 
agrees not to publish or use such advertising, sales promotion malerials, publicity or the 
like through print, voice, the World Wide Web. or any other communication media in 
existence or hereinafter developed without the express written cnnuen t o f  DIS or 
Purchaser, as applicable,prior to such use. 

34, Review of Contractor's Recards 

34.1. C.onrrac1~ and its Subcontractors shall maintain books, rccords, documents and other 
evidencc rclating to this Contracl, including but not limited ro Minority and Women's 
Business Enterprise participation, protection and use of Purchaser's Confidential 
Information, and accounting procedures and practices which sufficiently and properly 
rcflcct all direcl and indirect costs of any nature invoiced in the performance of this 
Contract. Contractor shall retain all such records for six (6) years after the expiration or 
termination of this Contract. Records involving nlatlers in litigation related to this 
Contract shall bc kcpt for either m e  ( I )  year following the termination of litigation, 
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including a11 appeals, or six  (6) years from the date of expirarion or termination of this 
Contract, whichever is later. 

34.2. All such records shall he subject at reasonable times and upon prior nodce to 
examination, inspection, copying. or audit by persmnel so authorized by the DIS Master 
Contract Administrator, andlor the Office of the State Auditor and federal officials so 
aurhcjrized by law, rule, regulation or contract, when applicable, at no additional cost to 
the State. During this Contract's Term, Contracror shail provide access to these items 
within Thurston County, Washington or the county where Purchaser is located. 
Contractor shall be respor~sible for any audit exceptions or disallowed costs incurred by 
Contractor or any of i t s  Subcontractors. 

34.3. Contractor shall incorporate in its subcontracts this section's records retention and review 
requirements. 

34.4. It is agreed thar books, records, documents, and other evidence of accounting prwedures 
and practices related to Contractor's cost structure, including overhead. general and 
administrative expenses, and profit faclurs shall be excluded from Purchaser's review 
unless the cost or any niher material issue under this Contract is calculated or derived 
from these factors. 

General Provisions 

35. Patent and Copyright Indemnification 

35.1. Contractor, ar its expense, shall defend, indemnify, and save DIS and any Purchaser 
harmless from and against any claims against DIS or Purchaser that any Work Product 
supplied hereunder, or Purchaser's use of the Work Product within thc terms uf this Contract 
or any Work Order, infringes any patent, copy right, utility rnrdel, industrial design, mask 
work, trade secret, trademark, or other similar proprietary right of a third party worldwide. 
Contractor shall pay all costs of such defense and sertlernct~t and any penalties, costs, 
damages and attorneys' fees awarded by a court or incurred by DIS or Purchaser pruvided 
that DIS or Purchaser: 

a) Pmmptly notifies Contractor in writing of h e  claim, but DIS' or Purckascr's failure to 
provide timely notice shall only relieve Conaactor from its indemnification obligations 
if and to the extent such late notice prcjudiwd the defense or resulted in increased 
expense or loas to Contractor; and 

b) Cooperates with and agrees to use its best erforts to encourage the Office of the Attorney 
General of Washington to grant Contractor sole control of the derense and all related 
settlement negotiations. 

35.2. If such ciaim has occurred, or in Contractor's opinion is likely to occur, Purchaser agrees to 
pennit Contractor. at its option and expense, either to procure for Purchaser the right to 
continue using the Work Product or to replace or modify the same- so that they become 
noninfringing and functir>nally equivalent. If use of the Work Product is enjoined by a court and 
Contractor determines that none of these alternatives is reasonably available. Contractor, at i ts 
risk and expense. will take back thc Work Product and provide Purchaser a refund equal to the 
entire amount Purchaser paid to Contractor for Contractor's provision of the Work Product. 

35.3. Co~~tractor has no liability for any claim of infringement arising solely from: 

a) Contractor compliance with any designs, syccificalions or instructions of Purchaser; 
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b) Modification of the Work Product by Purchaser or a third party without the prior 
knowledge and a~gruval of Contractor; or 

c)  llne of the Work Product in a way not specified hy Contractor; 

unless the claim arose against Contractor's Work Product independently nf any of these 
specified actions. 

36, Save Hm-mlem 

Contractor shall defend, indemnify, and save DIS and Purchaser harmIess from and against any 
claims, including reasonable attorneys' fees resulting from such claims. by third paflies for any or 
all injuries to persons or damage to proprty of such third parties arising from intentional, willfut 
or negligent acts or omissions of Contractor, its officers, employees, or agents. or Subcontractors, 
their ~ f f  icers, employees, or agents. Cnntractrrr's obligation to defend, indemnify, and save DIS 
and Purchaser harrnless shall n d  be eliminated or reduced by any alleged concurrent UIS or 
Purchaser negligence. 

37. Insurance 

37.1. Contractor shall, during the term of this Master Contract, maintain in full force and cffect, 
the following insurance: Commercial General Liability insurance covering the risks of 
bodily injurq. (including death). property damapc and personal injury, including coverage 
for contractual liability, with a limit of not less than $1 million per nccurrence/$2 million 
general aggregate, with no deductible. 

a) Contractor shall pay prerniums on all insurance policies. DIS shall be named as m 
additional insured on the general liability policy required in subsection 38.1 above, and 
Contractor shall provide a copy of the policy enrlorsement(s) designating DIS as an 
additional named insured. Such policies shall also referencc this Contract number T08- 
MST-618 and shall have a condition that they not be revoked by the insurer until forty- 
five (45) calendar days after nolice of intended revocation thercof shall have been given 
to DIS by the insurer. 

b) All insuranct. required in 38.1 above and provided by Contraclor shalI be primary as to 
any other insurance or self-insurance programs afforded to or maintained hy che State 
and st~all include a severability of interests (cross-liability) provision. 

c) Coniractor shaH furnish to DIS copies of certificates and endorsements of all required 
insurance within thirty (30) calendar days of this Contract's Effective Date, and copies 
of renewal certificates and endorsements of all required insurance within thirty (30) 
calendar days after the renewal date. These certificates of insurancc must expressly 
indicate compliance with each and every insurance requirement specified in this section. 
Failure to provide evidence of coverage may. at DIS' sole option, result in  this 
Contract's termination. 

37.2. C.ontractor may be required by Purchaser to carry insurance coverage in adcii tion to the 
Matrr Contracl requirement above. For example, Purchaser may require Contractor to 
provide Professional Liability Errors and Omissions insurance for Personal Scrvices 
Work Orders. 

a) Any additional insurance required by Purchaser shall be statcd in Purchaser's Work 
Request and subsequent Work Order. 
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b) Contractor shall provide insurance certification to the Purchauer under a Work Order 
when requested. Failure to provide evidence of coveraEe may, at Puxchaser's sole 
option, result in termination of the Work Order. 

37.3. Conlraclor shall include: al l  Sub~ont ra~ to r~  as insured under all required insurance 
policies. or shall furnish separate certificates of insurance and endorsemcr~ts for each 
Subcontractor. Subcontractor(s) shall comply fully with all insurance requirements stated 
herein. Failure of SubcontractorIs) to comply with insurance requirements docs nrri l irnit 
Coutractor's liabili~y or responsibility. 

37.4. Contractor shall acquire required insurance from an  insurance carrier or carriors licensed 
to conduct buviness in the state of Washington and having a rating of A-. Class VII or 
better, in rhe most recently published edition of Best's Reports. In the even1 of 
cancelIation, non-renewal, revocation or other termination of any insurance coverage 
required by this Contract, Contractor shall provide written notice of such to DTS within 
one (1) Business Day uf Contractor's receipt of such noticc. Failure to buy and maintain 
the required insurance may. at DIS' sole option, result in this Contract's termination, or at 
Purchaser's opt ion, result in a Work Order's termination. 

37.5. Ry requiring insurance. neither DIS nor Purchaser represents that coverage and limits 
will be adequate to protect Contractor. Such coverage and limits shall not limit 
Cr>nntractor's liability under the indemnities and reimbursements granted to UlS or any 
Purchaser in this Contract or any U'ork Order. 

38, Industrial Insurance Coveragc 

Pnor to performing work under this Contract, Cnnlractor shall provide or purchase industrial 
insurance coverage for i ts employees, as may be required of an "cmployer" as defined in Title 51 
RCW, and shall maintain full compliance with Title 51 RCW during the course of this Contract. 
DIS or Purchaser will not he responsible for payment of industrial insurance premiums or for any 
other claim or benefit for Contractor, or any Subcontracior or employee of Contractor that might 
arise under the industrial insurance laws during the performance of duties and services under this 
Con ban. 

Contractor shall comply with all applicable local, state, and federal licensing, accreditation and 
registration requirements and stmdards necessary in the performance of this Contract. (See. for 
example, chapter 19.02 RCW for state ticensing requirements and definitions.) 

40. Antitrust Violations 

Contractor and Purchaser rccogriize that, in actual economic practice, overcharges resulting from 
antitrust vioIuiiuns are usually borne by Purchaser. Therefr~re, Contractor hereby assigns to 
Purchaser any and a 1  claims for such avercharges as to gmds and Services purchased in 
connectirln with this Contract or any Work Order, except au it) overcharges not passed on to 
Purchaser. resulting from antitrust violations commencing after the dare of the bid, quotation, or 
other event establishing the Pricc under this Contract or any Work Order. 
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dl .  Compliance with  Civil Rights Laws 

During the pwformance of this Contract and any Wwk Order, Contractor shall comply with all 
federal and applicable state nondiscrimination laws. including but not limited lo: Title VII of the 
Civil Rights Act, 42 U.S.C. 9 12101 et seq. ; the A~riericans with Disabilities Act (ADA); and Titlc 
49.60 RCW, Washington Law Against Discrimination. In the event of Contractor's 
noncompliance or refusal to comply with any nondiscrimination law, regulation or policy, this 
Contract may he rescinded, canceled. or terminated in whole or in pan undcr the Termination 
for Defaukt sections. and Contractor may be decIared ineligible fur further contracts with the 
State. 

42. Severability 

If any term or condition of this Cot~uact or the application thereof is held invalid, such invalidity 
shall not atftxt other terms. condi~ions, or applications which can be given effect without the 
invalid term, condition, or application; to this end the terms and conditions of this Contract arc 
dcclarcd severable. 

43. Waiver 

Waiver of any breach of any term or condition of this Contract shall not be deenlcd a waiver of 
any prior or subsequent breach. No tern1 or condition of h i s  Coniract shall be held to be waived, 
modified, or. delctcd except hy a written instrument signed by the parties. 

44. Treatment of Ass& 

44.1. Title to a11 property furnished by Purchaser shall remain in Purchaser. Title to all propcrty 
furnished hy Contrdctor, for which Contractor is entitled to reimburscmenl, other than 
rental payments, under this Contract or my Work Order, shall pass to and vest in 
Purchaser pursuant to Ihe OwnershiplRights in Data section. As used in this wcliun 
Treatment of Assets, if the "property" is Contractor's proprietary, copyrighted, patented, 
or tradctnarkcd works, only  he applicable license. not title, is passed to a11d vested in 
Purchaser. 

44.2. Any Purchaser property furnished In Cunlractor shall, unless otherwise providcd herein 
or approved by Purchaser, be used only for the performance nf this Contract or any Work 
Order. 

44.3. Contractor shall be responsible for any loss of or damagc to prcprty of Purchaser that 
results from Contractor's negligence o r  that results from Contractor's failure to mainlain 
and administer that property in accordance with sound management practices. 

44.4. Upon loss or destruction of, or damage lo any Purchaser property, Contractor shall notify 
Purchaser thereof and shall take all reasonable steps to protect that properly from further 
damage. 

44.5. Contractor shall surrender r o  Purchaser all Purchaser property prior to cornplctio~~. 
lermination, or cancellation of any Work Order. 

44.6. All reference to Contractor under this seccion shall also include Contractor's employees, 
agents, or Subcontractors. 
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45. Contractor's Proprietary lnforrnation 

Contracirrr acknowledges that DIS and Purchaser are subject to chapter 42.56 RCW and that this 
Contract and any Work Orders shall be a pubtic rccord as defined in chapter 42.56 RCW. Any 
specific i~tformalion that i s  claimed by Contractor to be Proprietary Information must be clearly 
identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, DIS and 
Purchaser shall maintain the con fidentialily of all such information marked Proprietary 
Information in their possession. If a pubkic disclosure request is made tn view Contractor's 
Proprietary Information, DIS or Purchaser, as applicable, will notify Contractor of the request arld 
of  the date that such records will be released to the requester unless Contracti>r obtains a court 
order from a court of competent jurisdicrion enjoining that disclosure. If Contractor fails to obtain 
the court nrder enjoining disclosure, DIS or Purchaser, as applicable. will rclcase the requested 
information on the date specified. 

Disputes and Remedies 

46. Disputes 

46.1. I n  the event a bona fjde dispute concerning a question of fact arises between Contractor 
and Purchaser and it cannot be resolved bctween lhe parties or by the ITPS Program 
Manager, either pady may initiate the dispute resolution procedure provided herein. 

46.2. The initiating party shall reduce its descriplicln of  he dispute to writing and deliver it to 
the reqimding party. The responding party shall respond in writing within five ( 5 )  
Business Days. The initiating party shall have five (5)  Business Days to review the 
response. If afler this review a resofution cannot be reached. both parties shall have f ive 
(5) Business Days to negotiate in good faith to resolvu  he dispute. 

a) [f thc dispute cannol he remlved after five (5) Business Days, a Dispute Resolution 
Panel may be requested in writing by either party who shall also identify the first panel 
member. Within five 15) Business Days of receipt of the request, the other party will 
designale a panel member. Those two panel members will appoint a third irldividual to 
the dispute resolution panel within the ncxt five ( 5 )  Business Days. 

b) The Dispute Resolution Panel will review the written descriptions of the dispute, gather 
additional infomution as needed, and render a decision on the dispute in the shortest 
practical lime. 

c) Each party shall bear the cost for its panel member and its attorneys' fees and share 
equally the cost of the third panel member. 

46.3. Both parties agree to exercise good faith it1 dispute resnlution and to settle disputes prior to 
using a Dispute Resolulinri Panel whenever possible. Unless irreparable harm will result, 
neither party shall commence litigation against the other before the Dispute Resolulion Panel 
has issued its decision on  the mattcr in dispute. 

46.4. Purchaser and Contractor agree that, the existence of a dispute notwithstanding, they will 
continue without delay to carry out all thcir respective responsibilities under this Contract 
that are wt afiected by the dispute. 

46.5. I f  the subject OF the dispute is the amount due and payable by Purcllaser tor Services 
being provided by Contractor, Contractor shall continue providing Services pending 
resolution of the dispute provided Purchaser ]lays Contractor the amount Purchaser. in 
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good faith. bclicves i s  due and payable. and places in escrow the dirrcrcnce hetween such 
arnnl~nt ~ t l d  the amount Contractor, in good faith, bclicvcs is clue and payable. 

47. Nun-Exclusive Remedies 

The relnedies prov idud Tor in t h i ~  Contract shall not be exclusive b u ~  art in addition to all other 
renlediua ah ailable under law. 

48. Liquidated Damages 

Liquidated Damages may be applicable under YUI-chaser Work Ordcrs. Purchaser shall include 
any LiquiJalcd Damages clause in their respective Wurk Ortier. 

49. Failure to Perform 

If Contt actor fails Lo perform an)' substantial obligation undcr this Contract ar any Work Order. 
Dl S andfur Purchaser, as applicable, shall g i k  c Conlmctor written notice of such Failure to 
Perform. I f  after thirty (30) cnler~dar days from the date of the written tlotice Ci>rllractr)r still has 
not performed. then Dl S or Purchaser may withhold all monies duc and payable to C:ontractor, 
without pcnalty to Dl S or Purchaser, until such Failurc LO Rrforrn is  cured or othei.wiss tesolved. 

50. Limitation of Liability 

50.1. Thc partics agree that neither Contractor, DIS and Piirchaser shall be liable to each other, 
regardless of the fomi of action, fior uonseqi~ential. incidental. indirect, or special 
damages except a clai 111 rclatlrd tcl bodily injury or death, or a clairrl or dcmand based on 
Bteacll of rl~r 5cur1ri1) of the S\ S ~ ~ I X I .  31. a pate~lt, copyrighi, cjr other intellectual property -- 

righi inrringemenf, in which case liability shall he as  set forth elsewhere iu this Cootracl 
or related Work Order. This srcdc~n does not modify any scctiot~s regardir~g liquidated 
damages or any otllcr conditions as are elsewhere agreed to hcrcin between the parties. 
Tlle dnrnagcs specified i n  the sections titled Terrninetiun for Default and Heview of 
Ctrntractor's Records are not irect. or special darnagcq xq 
that term is used in this section. 

50.2. Contractor. DIS or Purchascr shall not be liable for damages arising frtlrn causes beyond 
the reasonable conlrol and without the respective fault or negligence of Contractor, DIS 
or Purchascr. Such causes nlny include, but arc tlot rustricted to, acts of God or of the 
public cncmy, acts of a goternmental body o~hcr  than DlS or Purchaser acting in  ei~hcr a 
sovrreign or contracti~al capacity, war. explosions, fires, floods. eru~hquakcs, epidemics, 
quarantine restrictions, slri kcs. freight embargoes. m ~ d  u~~usually suvurt: weather; birt in 
every case the dclaq s must be he) and the reasonablc ctmtrol and without fault or 
ncgligcnce of Contractor, DIS. or Purcl~scr. or their respective Subcontractors. 

50.3. If delays are cairsed by n Subcontractor withoi~t its fault or negligence, Conlractcir shall not be 
liable for damages for such clclays, unless the Services to be pcrformcd were obtainable on 
cornpal-able terrns from nther sources in sut'ficient tilnc lo permit Contractor to meet its 
required perfurmance schedule. 

50.4. Contractor, DIS or Purchaser shall not be liable For personal i~i~un. to the another party or 
damage to anotllcr party's property except persur~al injury or damage to propew 
proximately causcd by such party's respective Tau11 or negligence. 



Master Contract Termination 

51. Termination for Default 

5 1 . I  , lf Contractor violates any material term or condition of this Contract or any Work Order, 
as applicable, or fails to fulfill in s timely and proper manner its materirtl obligations 
under this Contract. or any Work Order, as applicable, then the DIS Master Contract 
Administrator or Purchaser shall give Contractor written notice of such failure or 
violation, and the failure or violation shall be corrected by Cnntractor within thirty (30) 
calendar days or as otherwise agreed. If such breach is nor capable of cure within ~hirty 
(30) days, Contraclivc must commence cure within such thirty (30) day period and 
diligently pursue completion of such cure. If Contractor's failure or violation is not so 
corrected, this Contract may be terminated immediately by written notice from U1S to 
Contractor, or a Work Order may bc terminated by written notice to Contractclr from 
Purchaser. 

51.2. In the event of termination of an Work Order by Purchaser or this Contract by DIS, 
Purchaser or DIS shall have the right to procure the Services that are the subject of this 
Contracl cln the open market and Contractor shall he liable for all damages, including, but 
not limited to: li) the cost difference between the original Master Contract price for the 
Scrvices and the replacement costs d such Services acquired from another vendor: (ii) if 
applicable, all administrative costs direclly related to the replacement of thc Work Order 
or this Master Contract, such as costs of competitive bidding, mailing. advertising, 
applicable fees, charges or petlalties, staff lime costs: and. (iii) any other direct costs to 
Purchaser or DIS resulting from Contracror's breach. DIS and Purchaser shalI have the 
right to deduct from any monies due to Contractor, or that thereafter become duc, an 
amount for damages that Contractor will owe DIS or Purchascr for  Contractor's default. 

5 1.3. 1T either DIS or Purchaser violates any material term or condition ot' this Contract or any 
Work Order, as applicable, or fails to fulfill in a rimely and proper manner its obligations 
under this Contract or a Work Order. as applicable, then Contractor shaH give DIS or 
Purchaser. as appropriate, written notice of such failure. which shall bc corrected by DIS 
or Purchaser within I hirty (30) calendar days, or as otherwise agreed. If such failure to 
perform is not so corrected. Purchaser's Work Order may be terminated by written notice 
from Cor~tractor lo Purchaser or. if appropriate, this Master Contract may be terminated 
by written notice from Contractor to DIS. 

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

5 1.5. This section shall not apply to any failure(s) to perform that resulls from the willful or 
negligent acrs or omissions of the aggrievcd party. 

52. Termination for Convenience 

52.1. When, nt thc sole discretion of DIS, it is in the best interest nf the State. DIS may 
terminate rhis Contract, in whole or in part, by fourteen (1 4) calendar dnys written notice 
to Contractor. 

52.2. Purchaser rnay terminate a Work Order upon fourteen (14) calenclar days written norise 
to Ctmlractor. If a Work Order is so terminated, Purchasers are liable only for payments 
for Services received and accepted by Purchaser prior to the effective date of tcrminatir~n. 
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53. Termination for Withdrawal of Authority 

In the event that DIS' or Purchaser's authority to perform my of its duties is withdrawn, reduced, 
or limited in any way after the commencement of this Contract or any Work Order and prior to 
normal completion, DIS may terminate this Contract, or Purchaser may tcrminate its Work 
Order(s), by sever1 (7) calcndar days written ncltice 10 Contractor. No penalty shall accrue to DlS 
or Purchaser in the event this section shall be exercised. This section shall not be cnnstrued to 
permit DIS to tcnninatc this Contract, or Purchaser to terminate any Work Order, in order to 
acquire similar Services from a third party. 

54, Termination for Non-Allocation of Funds 

I f  furtds are not allocated to DlS lo continue this Contract, or to Purchaser to continue any Work 
Order. in any future period, DIS may terminate this Contract, or Purchaser may terminate any 
Work Order by thirty (30) calcndar deys wri~ten notice to Contractor or work with Contractor to 
arrive at a mutually acceptable resolution of the situation. DIS or Purchascr will not be mbligated 
to pay any further charges For Services including the net remainder of agreed to consecutive 
periodic payments remaining unpaid beyond the end of the then-current period(s). DIS or 
Purchaser agrees to notify Contractor in writing of such nun-allocation at the earliest possible 
time. No penalty shall accrue to DTS or Purchaser in h e  event this section shall be exercised. This 
section shall not be construed to permit DIS to terminate this Contract, or Purchaser to terminate 
any Wnrk Order, in order to acquire similar Services from a third party. 

55. Termination for Conflict of Interest 

DlS may tem~inate this Contract, or Purchaser may terminate any Work Order, by written notice to 
Con tractor if DIS or Purchaser determines, after due notice and examination, that any party has 
violated chapter 42.52 RCW, Ethics in Public Servicc, or any other laws regarding ethics in public 
acquisitions md  prncurernent and performance of contracts. In the event this Contract or any Work 
Order is so terminated, DIS or Purchaser, as applicable, shall be entitled to pursue the same 
remedies against Contractor as it could pursue in the event Contractor breaches this Contract or an!? 
Work Order. as applicable. 

56, Terrninatiun Procedure 

56.1. Upon terminalion of this Master C,ontract or any Work Order, DIS and Purchasur, in 
addition to any other rights provided in this Master Contract and applicable Work Order 
may rcquirc Contractor lo deliver to Purchaser any property specifically produced or 
acquired for the performance of such pan of this Master Contracl or Work Order as has 
been terrnitlated. Thc section titled Treatment of Assets shall apply in such property 
transfer. 

56.2. Unless otherwise provided herein, Purchaser shall pay to Contractor the agreed-upon 
Price, if separately stated, for the Services received by Purchascr, pravided that in no 
event shall Purchaser pay to Contractor an amount greater than Contractor would have 
been entitled to if this Master Cantract or Work Order had not been terminated. Failure to 
agree with such determination shall be a dispute within the meaning of thc Disputes 
section of this Master Contract. Purchaser may withhold from any amounts due 
Contractor such sum as Purchaser determines to be necessary to protect Purchaser from 
potential loss or liability. 
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56.3. Contractor shall pay amounts due  Purchaser as the result of termination within thirty (30) 
calendar days of notice of the amounts due. I t  Contractor fails to make tirncly payment, 
Purchaser niay charge inlerevt on the amounts due at one percent (1 %I per month until 
paid in tull. 

57. Covenant Against Contingent Fees 

57.1. Contracror warrants that no person or selling agency has been employed or retained to 
solicit or secure this Contract or any Work Order upon any agreement or understanding 
for a commission, percentage, brokerage. or contingent fee, except bona fide employees 
or a hnna fide established commercial or selling agency of Contractor. 

57.2. In the event Contractor breaches this section, DIS shall have the right to annul this 
C~~nlract without liability to DIS. and Purchaser shall have the right to either annul any 
Work Order without liability to Purchaser or. in Purchaser's discretion, deduct from 
payments due to Contractor. or otherwise recover from Contractor, the full amount of 
such commission, percentage, bmkerage. or contingent fee. 

Activity Reporting , Administration FCC & Performance Reporting 

58. DIS Master Contract Administration Fee and Collection 

58.1. All purchases made under this Master Contract are subject lo a DIS Master Contract 
Administration Fee, collecwd by Conlractor and rernicted to DIS. 

58.2. Thc Master Contract Administration Fee is two percent (2.0% w .02) of the purchase price 
for Work Orders valued up to $1 million dollars. and wit1 be one percent (1 .O% or .O 1 1 for 
Work Orders valued at, or exceeding. $1 million dollars. The purchtwe price is defined as 
ttltal invoice price less sales tax. 

58.3. The Master Cotlrract Adminislralicm Fee shall be included in all Contractor Prices listed 
in Schedule A of this Contract and shall not be invoiced as a separate line item to 
Purchaser. 

58.4. Contractnr shall hold the Master Contract Administration Fee in trust for DIS until the Fees 
are remitted to the D1S Master Cot~tract Administrator, along with the Master Contract 
Activity Repnrl. 

59. Activity Reporting 

59.2. Contractor shall submit to the DIS Master Contract Administrator a quarterly Activity 
Rcporl or all Services purchased under this Master C~ntract. The report shall identify: 

a) This Master Contract number; 

b) The month in which the purchases occurred: 
c) Each Purchaser. identified by state, local ur educational entity, and each Work Order 

for each Purchasur making pu~cfiases during the reporting quartcr; 

d) Thc total amount of money received (excluding sales tax) fnr each Work Order for 
each Purchaser: 

e) The DIS Master Contract Administratinn Fee for each Work Order for each Purchaser: 
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fl The sum of money received (excluding sales tax) for all Work Orders for each 
Purchaser and for all Work Orders for all Purchasers; and 

gj The total amount of the DIS Master Contract Administration Fee. 

59.2. Reports are required to be submitted elecmnicaIly, in the Micrnsofl Excel format 
provided by DIS. Reports are to be sent electronically via E-mail to: 
mcadrnin@dis.wa.~(1~ 

59.3. The Activity Report and the UIS Master Contract Administration Fee shall be submitted 
on a quanerly basis in accordance with the following schedule: 

For activitv in the months: Report & Fee Due: 

January, February, March April 15'~ 

April, May, June July isth 
July, August, September October 15Ih 

October, November, Dec.ember January 151h 

59.4. This report may be corrected or modified by the DIS Master Contract Administrator with 
subscquunt written notice to Contractor. 

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

59.6. Upon requcst by DJS, Conir~ctor shall provide, in the format requested, the contact 
information for all Purchasers during the Term of the Master Contract. 

6U. Electronic Fun& Transfer 

When agreed by DIS and Contractor, the DIS Master Contract Administration Fue car1 he paid 
through Elmtronic Funds Transfer (EFT) to an Automated Clcaring House (ACH) . Contractor 
can utilize the ACH Debit option, which is an arrangement between the Contractor and DIS' 
bank. Contractor initiates the action, specifying the amount of funds and the effective date of 
payment. On the effective date, thc funds are withdrawn from Contractor's account and 
transferred to the DIS account. Contractor will be provided by separate instrument the DIS 
account information and a toll-free number to initiate the quarterly transaction. There is no cust tr, 
Contractor. 

61. Failure to Remit RepoctslFew 

61.1. Failure of Contractor to rcmit the Master Contract Activity Report together with thc 
Masler Contract Administration Fee may be considered a failurc to perform on the part of 
Conlractor. which may result in DIS terminating this Master Contract with Contractor. 

61.2. Failurc of any Purchaser to pay the Master Contract Administration FCC may result in a 
Furchaser forfeiting its right to purchase from this Master Contract. Contractor shall 
tlotify the DIS Cnntract Administrator when any Purchaser fails to pay the Master 
Contract Administration Fee. 

61.3. The DIS Contract Administrator will notify Contractor of any Purchaser who has forfeited 
its right to purchase under this MWLYL~~T Contract. After such notification. any sale by 
Conlraclnr t o  a fwfeiting Purchaser may be considered failure to perfon11 by Contractor. 
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61.4. If the performance issues are resolved, DIS, at its option, may reinstate a Contractor's 
participation or a Purchaser's right to purchase. 

62. Periodic Contractor Performance Evaluation and Report 

62.1. Purchasers will periodically evaluate Contractor's Performance in a Contractor 
Performance Report. The report is designed to evaluate in~pacts and outcomes achieved 
as a result of Contracror's delivery of Services, inform Contractor of their performance 
strengths and weaknesses. and aid Purchasers in referrals. Each evaluation will include an 
assessment of the Contractor's efforts toward achieving Purchaser's objectives. 

62.2. DIS will provide copies of Purchaser Contractor Perfonnance Rcp0rt.u 10 Contractor. 

62.3. If DIS receives three (3) or more negative ~wrf~~rmance reports from Purchasers in a one 
( 1 )  year j)eTio(i during the Term of this Contract. and Contractor fails to prnvide. in DIS' 
sole opinion. adequate remedy, this Contract may he terminated. 

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

Srare of Washington Information Technology Prnfessinnal Services 
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ScheduIe A 
P i c e  List 

As of July 1,2007 

for 
Master Contract Number T08-MST-618 

with 
Beluga Software, Inc. 

Beluga Software, Inc. is authorized to provide only the Services identified in this Schedule A at or below 
the Not-To-Exceed Hourly Rates (Prices) set f o d ~  in this Schedule A under this Contract. 

- 

SUE of Washington Scl~odulc A Information Technology hfessinnsl Services 
Depanment nf Information Services Master Conuact # TOLL-MST-618 

Service($) 

1 .  IT Funding Request, Financial Analysis 
2.1T Business Analysis 
3. Extcrnal IT Quality Assurance IIV&S') 
4. IT Project Management 
5. Technology Architecture Development 
6 .  Security Analysis 
7. Enterprise Cnnteni Management 
8. Contingency & Disaster Rec.overy Planning 
9. Systems Analysis 
10, Network System Administration 
11. Softwarc Quality Assurance & Testing 
12. Desktop Applications DeveIopment and 
Training 

1 13. Geographic Iuformation Systems 
Application Development 
14. Workstation Installation & Support 
15. Client Sener, Web & N-Tier Application 
Development 
16. General Mainframe DeveIopment 
17. General Database Administratnr I Database 
Developer I Data Analyst L 

Junior 

$65 .OO 

$65.00 

$65.00 
- 565.00 

$65.00 

$65.00 

$65.00 

Not-To-Exceed 
Journey 

$75.00 

$75.00 

$75.00 
$75.00 

$75.00 

$75.00 

$75.00 

Hourly Rates 
Senior 

$85.00 

Expert 

$105.00 

$90.00 $105.00 

- 
$90.00 
$85.00 

$85.00 

$90.00 

$85.00 

1 $105.00 
$95.00 

$105.00 

$95.00 



Schedule B 
Wonk Request Template 

A sample of the current DIS second tier Work Request templale can be found on the following pages in this 
Schedule B. DIS resenes the right, at its solt: discretion. to modify this template as it is deemed to be in the best 
interests of DIS and the Purchasers. The DIS Master Contract Administrator will make any revisions available to 
Purchasers and to the Contractor upon rclcme. 

A typical Work Request will contain. but not be limitcd to, Ihe following items: 

Project or Task Objectives 

Scope and Descril>tion of Work. including Deliverables 

T irneline and Period of Perfr~rmmce 

CompensatiunandPayment 

Contractor Staff, Roles and Resprlnsihili ties 

Identification and approval of any subcontractors 

Retention require~~~cnts 

insurance requirements (bey onnd what is in Master Contract) 

Purchaser Staff, Roles and Respnnsibili ties 

Additional Purchaser Terms and Conditir~ns Specific to the Work Request 

Evaluation Criteria and Responsc Instruclinns 

St312 O F  Washingto11 Schedule E Informatinn Technology Prolessionul Scrvices 
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Please e~tsure that you have included the following infomation in your respome as fhese are the items 
ghat wi l l  be wed in evaluate your response: 

I. Describe your approach and n~ethodology for successfulIy completing this project. Includc a delailed Work 
Plan and schedulc for completing this project. The Work Plan should clearly identify the roles of each project 
member, estimated number of work hours, and a11 associaled deliverables. 

2. In two pages or less (not including resumes), describe one (1) similar project compleled by the consultant(s,l. 
Include the outcomes and results achieved for the customer. Identify the customer and provide their 
appropriaw contact information for reference purposes (name, telephone, email, etc). Note: This project shall 
have k n  completed by the stafflconsultant proposed for the Purchuer's project as described herein. 

3. Propose a not to exceed hourly ratc. Cnntraclor's total compensation for Services rcndered shall be based on 
proposcd hourly rate. C,ontractor may propose rates at or below those conlained in their DIS Master Contract. 
All work will be performed at the following Purchaser locnlion -, unless otherwise agreed 
to by the Purchaser in the final Work Order. 

4. Affirm that proposed consultant will be available to hegin work no later than monthldatctvear and be 
committed to the Purchaser throughout the Period of Performance. Indicate any known staff scheduling issues 
during the Period of Performance including but not limited to other project engagements and holidays. 

5. Include a resume for the consultant suhrnittetl Tor this project. Include company names and phones numbers 
worked for past three years for this individual. 

6. Indicate the availability of the proposed consultant staff for possible interview with Purchaser during week of 
~onthldate/year - monthldalelvear. This interview may be conducted in person, via teleconference, or ocher 
method, at Ihe sole discretion of the Purchaser's Work Request Administrator 

7. Contractor's contact information for this Work Request. Include name, title, email, phone & lax numbers. 

A Work Order number will be assigned, and formal Wnrk Order issued, after a Contractor is selected to 
perform this Work Request. 

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

Slaw ul Wwhington Schedule R Informntiun Technology Frofessianal Services 
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Schedule C 
Work Order Template 

Personal Service Contracts 
A sample of a Model lnforrnativn Technology Contract for Personal Services may he found on the 
Information Services Board Policies site for Model Contracts and User Instructians website: 
~//i~b.wa.~ovlpolicies/por1folio/208R.doc. This model is used for those personal service contracts 
solicited under RCW 43.105. 

A sample of the Officc of Fir~ancial Management's Personal Service Contract may bc found c>n their 
website located at htt~://ww.ofm.wa.nov/contracts/psc/pscnuide~~~scg~~ide.asw. The sample is labeled 
Appendix E. This model is used for those personal service contracts solicited under RCW 39.29. 

Purchaved Service Contracts 
A sample of the DIS Model Contract for Purchased Services can be found at 
http:llisb. wa.guv/policieslp~~folio/207R.doc. 

m: Not every model or sample contract section arilI bc required in every Work Order, nor will these 
model contracts sections satisfy every Work Order need. Work Order requirements will he selected from 
the most applicable model conrract(s1 plus other sources including hut not ! imited to individual Purchaser 
temls and conditions, the11 tailored to meet specific runctionai and operational needs, i.e., scope of work 
lo bc performed or Sen~ices to be provided, and the protections necessary to that respective Work Order's 
purpose. DIS will atso establish a common ten~platc to he used by Purchaser' for Work Orders under the 
new ITPS Program. 

The details of the specific Services, project or tasks should he negotiated by Purchaser and Contractor 
and memorialized in a Work Order. The Master Contract requires that the Work Order. at a minimum, 
reference the Master Contract number and address the following areas: 

Project or Ta~k Objecii ves 

r Scope and Description of Work, including Deliverabtes 

Timeline and Period of Pcrfonnance 

Compensation and Payment 

Contractor Staff, Roles and Responsibilities 

Purchaser Staff, Roles and Kesponsibilitics 

Additional Purchaser Ternls and Conditions Specific tu the Work Order 

Signature Block 

Sratr: o i  Wwhinpbn Schedule D lnfonnstiun Technology Prolussional Services 
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~ii~ Information Services 
Amendment 09-01
 

to
 
Master Contract # T08-MST-618
 

for
 
Information Technology Professional Services (ITPS)
 

This Amendment 09-01 to Master Contract T08-MST-6l8 is entered into by and between the 
Department of Information Services ("DIS"), an agency of the state of Washington, and Beluga 
Software, Inc. ("Contractor"). 

Pursuant to Section 27, Authority for Modifications and Amendments, the parties agrees to 
amend Contract T08-MST-618 as follows. 

The purpose of this Amendment is to update the Activity Reporting Section 59 to specify what to 
report on and where to send Activity Reporting. The parties hereby agree to amend the Contract 
as follows: 

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

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

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

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

Reports are required to be submitted electronically, in the Microsoft Excel format 
provided by DIS. Reports are to be sent electronically via E-mail to: 
itpsreports({f)dis. \va.gov. 

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

This Amendment, effective October 17, 2008 October 17, 2008 is executed by the persons 
signing below, who warrant, respectively, that they have the authority to execute it on behalf of 
the party indicated. 



IN WITNESS WHEREOF, the parties have read and understand this Amendment 09-0 I, and 
by their signatures below, agree to each and every particular. 

ACCEPTED ACCEPTED 
Washington State Beluga Software, Inc. 
Department of Information Services 

Signature 

Print or Type Name 

pt<cfS IO~rJ 1""" 

Title Date 





























Waiver of Section 4, Automatic Price Adjustment, 
in DIS ITPS Master Contract #TOS-MST-61S 

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

Economic Price Adjustments 

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

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

Beluga Software, Inc. 

Signature 

!VU-N<--kI'I S' (lA/VElie;,) f&s.ocf'o'"! 
 r:/i/'Z..o n 
Print or Type Name 	 Date 



11II!1!l Deportmem of 
~iiP information Services 

Amendment 12-06 
to 

Master Contract #T08-MST-618 
for 

Information Professional Services 

This amendment 12-06 to Master Contract T08-MST-618 is entered into by and between the Department 
on nformation Services ( "DIS"), a n a gency of the s tate of Washington, and Beluga Software, Inc. 
("Contractor"). 

Pursuant to Section 27, Authorityfor Modifications and Amendments, the parties agree to amend Contract 
T08-MST-618 as follows. 

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

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

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

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

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

This A mendment, effective July 1 ,2011 is executed by t he 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 12-06, and by their 
signatures below, agree to each and every particular. 

ACCEPTED 	 ACCEPTED 
Beluga Software, Inc. 

Signature 

Print or Type Name· Print or Type Name 
p(?..€S 10 C;,Ji 

Date Title Date 

State ofWashington Infonnation Technology Professional Services 
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